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I. Recommendation: Adopt Ordinance

II.  Applicant: City of Norfolk and Economic Development Authority of the City of Norfolk

lll.  Description:
This agenda item is an Ordinance authorizing the expenditure of funds and the transfer of

such funds to the Economic Development Authority of the City of Norfolk (“EDA”) to enable
it to carry out its obligations under that certain Purchase Agreement, dated November 12,
2013, with Simon Acquisition II, LLC (“Simon”) for the purchase of a portion of the property
known as Lake Wright Golf Course on Northampton Boulevard.

IV. Analysis:
The EDA and Simon entered into that certain Purchase Agreement dated November 12, 2013,

as amended, wherein the EDA agreed to sell and Simon agreed to purchase approximately 51
acres of real property known as Lake Wright Golf Course. Pursuant to the Purchase
Agreement, Simon has agreed to pursue the development of an approximately 350,000
square foot gross leasable area shopping center on the property. Pursuant to the terms of
the Purchase Agreement, the EDA has agreed to take on certain obligations with respect to
development of the Property, subject to contribution from the City toward the cost of such
obligations.

The City and the EDA entered into that certain Cooperation Agreement dated as of July 28,
2014 to wherein the City agreed to provide funds to enable the EDA to carry out its obligations
under the Purchase agreement.
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V. Financial Impact
Pursuant to Section 6 of the Cooperation Agreement, the City agreed to provide funds to the

EDA to enable it to satisfy its obligations under the Purchase Agreement.

VI. Environmental
There are no known environmental issues.

VII. Community Outreach/Notification
Public notification for this agenda item was conducted through the City of Norfolk’s agenda

notification process.

VIIl. Board/Commission Action
N/A

IX. Coordination/Outreach
This letter has been coordinated with the Department of Development and the City

Attorney’s office.

Supporting Material from the City Attorney’s Office and the Department of Development:

e Ordinance
e (Cooperation Agreement
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the city treasury to the credit of the fund from
which it is drawn and not appropriated for any
other purpose.

Contents Approved:

Pursuant to Section 72 of the City Charter, | hereby
certify that the money required for this item is in
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DEPT. ¥ Director of Finance Date

NORFOLK, VIRGINIA

ORDINANCE No.

AN ORDINANCE AUTHORIZING THE EXPENDITURE OF
FUNDS HERETOFORE APPROPRIATED TO THE ECONOMIC
DEVELOPMENT AUTHORITY OF THE CITY OF NORFOLK
TO ENABLE IT TO CARRY OUT ITS OBLIGATIONS
UNDER THAT CERTAIN PURCHASE AGREEMENT, DATED
NOVEMBER 12, 2013, WITH SIMON ACQUISITION IT,
LLC, FOR A PORTION OF THE PROPERTY KNOWN AS
LAKE WRIGHT GOLF COURSE ON NORTHAMPTON
BOULEVARD.

WHEREAS, the Economic Development Authority of the City
of Norfolk (the “EDA”) and Simon Acquisition II, LLC (“Simon”)
entered into that certain Purchase Agreement, dated November 12,
2013, as amended (the “Purchase Agreement”), wherein the EDA agreed
to sell and Simon agreed to purchase approximately 51 acres, more
or less, comprising a portion of Lake Wright Golf Course and
located in the City of Norfolk and the City of Virginia Beach (the
“Property”); and

WHEREAS, pursuant to the Purchase Agreement, Simon has
agreed to pursue the development of an approximately 350,000 square

foot gross leasable area shopping center on the Property; and

WHEREAS, pursuant to the terms of the Purchase

Agreement, the EDA has agreed to take on certain obligations with



respect to development of the Property, subject to contribution

from the City toward the cost of such obligations; and

WHEREAS, the City and the EDA entered into that certain
Cooperation Agreement dated as of July 28, 2014 (the “Cooperation
Agreement”), a copy of which is attached hereto as Exhibit A, to
set forth the terms and conditions upon which the City would
provide funds to the EDA to enable the EDA to carry out its

obligations under the Purchase Agreement; and

WHEREAS, pursuant to Section 6 of the Cooperation
Agreement, the City wishes to transfer funds to the EDA to enable
the EDA to satisfy its obligations under the Purchase Agreement;

now, therefore

BE IT ORDAINED by the Council of the City of Norfolk:

Section 1:- That pursuant to the terms and
conditions of Section 6 of the Cooperation Agreement,
wherein the City agreed to provide funds to the EDA to
satisfy its obligations under the Purchase Agreement,
funds in the amount of Two Hundred Fifty Thousand and
00/100 Dollars ($250,000.00) heretofore appropriated are
hereby authorized for expenditure by the City Manager
for the purposes set forth in the Cooperation Agreement
and such funds shall be transferred by the City Manager
to the EDA for the purposes set forth in the Cooperation
Agreement.

Section 2:- That this ordinance shall be in effect
from and after the date of its adoption.



EXHIBIT

COOPERATION AGREEMENT
(EDA — City of Norfolk; Simon Outlet Center)

THIS COOPERATION AGREEMENT (“Cooperation Agreement”) is made and
entered into as of the day of July, 2014, by and between the ECONOMIC DEVELOPMENT
AUTHORITY OF THE CITY OF NORFOLK, a duly organized and existing body corporate and
politic constituting a political subdivision of the Commonwealth of Virginia (the “EDA”), and the
CITY OF NORFOLK, VIRGINIA, a municipal corporation of the Commonwealth of Virginia (the

s it}’”) ]
RECITALS

_ WHEREAS, pursuant to the terms of that certain Real Estate Purchase Agreement,
made and entered into as of November 12, 2013, as amended, between Simon Acquisition II, LL.C
(“Simon”), and the EDA, a copy of which is attached hereto as Exhibit “A” (the “Purchase
Agreement”), Simon agreed to purchase and the EDA agreed to sell certain real property consisting
of approximately 51 acres, more or less, comprising a portion of the Lake Wright Golf Course
(“LWGC”), and located in the cities of Norfolk and Virginia Beach, as more particularly described n
the Purchase Agreement (the “Property”);

WHEREAS, pursuant to the Purchase Agreement, Simon has agreed to pursue the
development of an approximately 350,000 (expandable to 450,000) square foot gross leasable area
shopping center on the Property (the “Project”);

WHEREAS, pursuant to the terms of the Purchase Agreement, the EDA has agreed
to take on certain financial obligations with respect to development of the Project, subject to
contribution from the City toward the cost of such obligations;

WHEREAS, the EDA is currently in negotiations to sell a separate parcel of real
property consisting of approximately thirty (30) acres, more or less, also comprising a portion of the
LWGC, in the immediate vicinity of the Property (the “Phase Il Parcel”);

WHEREAS, certain portions of the LWGC located in the City are intended to be
preserved as open space and for the protection of Lake Wright as an essential part of the City’s water
supply, and since those purposes are not part of the EDA’s core mission, such land should be
transferred by the EDA to the City to own, operate and manage;

WHEREAS, another portion of the LWGC located in the City is intended to be
developed as a regional retention basin (the “Regional Retention Basin™), serving the Project and
potentially also serving the Phase II Parcel, but which will be constructed (but not owned) by Simon
at Simon’s initial cost, subject to Simon being entitled to be reimbursed for a pro rata share of such
cost from any other property owners (including a future owner of the Phase II Parcel) using the
Regional Retention Basin, and since storm water management is also not part of the EDA’s core
mission, once the Regional Retention Basin has been constructed by Simon and accepted by the City
or the City of Virginia Beach as properly completed, it is desirable that the Regional Retention Basin
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and the immediately surrounding land be transferred by the EDA to the City or the City of Virginia
Beach to own, operate and manage; and

WHEREAS, the City and the EDA desire to set forth the terms and conditions upon
which the City will provide funds to the EDA to enable it to carry out its obligations under the
Purchase Agreement and the general obligations of the parties with respect to development of the
- Property in accordance with the terms of the Purchase Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the public benefits to accrue to the City
and its citizens from the undertaking and carrying out of the Project, and of the mutual covenants
hereinafter set forth, the EDA and the City hereby agree as follows:

18 Parties to Perform Their Obligations. The EDA and the City agree to take all
actions reasonably necessary to fully perform the duties and obligations incumbent on them as set
forth in (a) the Purchase Agreement, with respect to the EDA, and (b) this Cooperation Agreement,
with respect to both the City and the EDA, in order to assure the timely commencement, completion,
and operation of the Project.

2. Cooperation by City and EDA Personnel. The City and the EDA agree to
make their respective personnel available to either party in such manner as may be mutually
determined to be in the best interest of furthering expeditious and effective commencement,
completion, and operation of the Project. Provided that applications submitted by the EDA or Simon
for rezoning, site plan approval and construction permits of or for the Project comply with all
applicable requirements, the City agrees to process such applications as expeditiously as feasible
within the bounds of applicable law, ordinances, regulations and codes. The City also agrees, if
asked by Simon, to provide guidance to Simon in complying with its obligations under Section 17.1
of the Purchase Agreement.

3. Intentionally Omitted.

4, EDA to Perform its Obligations; Reports to City. With regard to the rights,
duties and obligations of the EDA under the Purchase Agreement, the EDA agrees to fully enforce its
rights, to faithfully perform its duties and obligations thereunder, and to keep the City regularly and
fully informed as to its activities; provided, however, the City acknowledges that due to the “fast
track” nature of the Project’s development, agreements such as the Purchase Agreement, agreements
contemplated therein, and this Cooperation Agreement have been and are being drafted while many
details of the Project remain uncertain. Consequently, the City consents to the EDA reserving the
right, upon request from Simon or its representatives, to grant (a) reasonable extensions of time for
Simon to comply with its obligations under the Purchase Agreement and other agreements
contemplated thereby and (b) reasonable waivers of Simon’s contractual obligations to the EDA
(which clause (b) is expressly agreed to preclude the EDA waiving any statutory, regulatory or
administrative obligations imposed on Simon by any law, ordinance, regulation or code). The EDA
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shall regularly report on its progress with respect to undertaking and carrying out the responsibilities
of the EDA under the Purchase Agreement (including reporting on any extensions or waivers
granted) and shall provide to the City copies of all plans, studies, contracts and agreements in its
possession related to the Project.

5. Golf Course Operations. In order to allow Simon to cause the relocation of
fiber optic or other underground cables or utilities on the Property in accordance with Section 8.1(P)
of the Purchase Agreement (the “Relocation Work™), the City has allowed that certain Agreement
between the City and Stumpy Lake Golf Course, Inc. (“SLGC”), dated April 19, 2004, as amended
(the “LWGC Agreement”), as it pertains to the operation by SLGC of the golf course currently
located on the Property (the “LWGC”), to expire as of June 30, 2014. The EDA then granted SLGC
a license to continue to operate LWGC from July 1,2014 until July 13,2014, after which date it was
expected the Relocation Work (defined in Section 6(a), below) would be ready to commence.

6. Development Costs. The parties acknowledge and agree that the EDA will
incur certain development and transaction costs in connection with its obligations under the Purchase
Agreement. Such costs are more particularly described below and are collectively referred to herein
as “Development Costs.” It is estimated that the Development Costs will be Twelve Million and
00/100 Dollars ($12,000,000.00); provided, however, the parties agree that such figure is merely an
estimate, and not a cap on the Development Costs, as the Development Costs will not be known until
all the Development Costs have been bid and contracts therefor agreed to and awarded. It is
anticipated that the Development Costs will be paid from the sources of funds and in accordance
with the provisions set forth below:

(a) Two Million Five Hundred Thousand and 00/100 Dollars
($2,500,000.00) will be appropriated by the City from the Wastewater Utility Fund of the City of
Norfolk (the “Wastewater Funds”); provided, however, that the Wastewater Funds shall be
accounted for separately and shall be disbursed only for the payment of costs pertaining to the
collection, transportation and pumping of wastewater;

(b)  The proceeds from the sale of the Property which are estimated to be
Four Million Eight Hundred Forty-Five Thousand and 00/100 Dollars ($4,845,000.00) but which
will be adjusted to reflect the actual number of acres included in the final site plan for the Property

(the “Phase 1 Proceeds”);

(c) The net proceeds from the sale of the Phase II Parcel (the “Phase 11
Proceeds™); and

(d) The net proceeds from the sale of any remaining outparcels of LWGC
(the “Outparcel Proceeds”); and

: (¢) If, after the application of the Wastewater Funds, the Phase I Proceeds,
and any then available Phase Il Proceeds or Outparcel Proceeds and any other funds received by the
EDA for the Development Costs, the EDA lacks sufficient funds to pay the Development Costs as
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and when due, it is anticipated that (i) the EDA and Simon will enter into a Grant Agreement
(defined below) wherein Simon will agree to advance the balance of the Development Costs on
behalf of the EDA and the EDA will agree to reimburse Simon therefor with annual grant payments
calculated by multiplying (y) 100% of the assessed value of the Property for the respective fiscal year
for which an annual payment will be made by (z) 1.15%, and adding to such product the amount of
interest at an annual rate of four percent (4%) which shall have accrued and remains unpaid since the
later of the Closing (as defined in the Purchase Agreement) or the most recent annual grant payment
(all such payments being collectively the “Grant™) and (i) subject to appropriation, the City will pay
to the EDA the amounts necessary to make the required payments to Simon under the Grant
Agreement. The Grant Agreement shall be substantially in the form attached hereto as Exhibit B,
with such changes thereto as may be approved by the City Manager as necessary to carry out the
intent of City Council as expressed herein (the “Grant Agreement”). The City shall cooperate with
the EDA to provide the funds necessary to meet its obligations for the repayment of any remaining
Development Costs to Simon pursuant to the Grant Agreement,

Prior to the EDA’s receipt of the funds described in Subsections 6(a)-(c), above, for
payment of the Development Costs, the EDA may be required to advance EDA Funds (as hereinafter
defined) for a portion of the Development Costs, but the EDA shall not be required to advance any
EDA Funds for Development Costs after its receipt of the Phase II Proceeds. In no event shall the
EDA be required to advance more than Two Hundred Fifty Thousand and 00/100 Dollars
($250,000.00) to satisfy the Development Costs at any one time. “EDA Funds” shall mean all funds
ofthe EDA in excess of such of the amounts set forth in Subsections 6(a) through (), above, as have
at the time been received by the EDA, as well as any other funds as have at the time been received by
the EDA for the Development Costs.

. At any time at which the EDA has advanced Two Hundred Fifty Thousand and
00/100 Dollars ($250,000.00) of unreimbursed EDA Funds for Development Costs, the City shall
take steps to provide sufficient funds to satisfy any remaining Development Costs. Development
Costs shall include the following:

@) Relocation Work. Pursuant to Section 8.1(P) of the Purchase Agreement, the
EDA agreed to reimburse Simon for the Relocation Work (the “Relocation Costs™).

(ii)  Regional Retention Basin. Pursuant to Section 1.1 of the Purchase
Agreement, Simon, at Simon’s sole cost and expense, has agreed to construct the Regional Retention
Basin on land made available by the EDA to serve the storm water drainage requirements of the
Project, including the roadway to be constructed as part of the Project; provided, however, if the
Regional Retention Basin serves or is designed to serve land other than the Property, the EDA has
agreed to reimburse Simon for the pro-rata share of the costs of constructing the Regional Retention
Basin, based on the ratio of the parcels of land served thereby (the “Regional Retention Basin Cost
Share”). The parties agree that the amount of any such Regional Retention Basin Cost Share shall be
subject to prior review and approval by the City before any agreement is entered into with Simon
with respect thereto and that the agreed upon amount of such Regional Retention Basin Cost Share
shall be Development Costs and paid to Simon at Closing as a disbursement from the Proceeds or
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pursuant to the Grant Agreement. The EDA agrees to make commercially reasonable efforts to
offset the amount of any Regional Retention Basin Cost Share by including provisions that require
contribution to the costs of construction and maintenance of the Regional Retention Basin in any
agreement for the purchase of the remaining portions of LWGC, including, without limitation, the
Phase II Parcel.

(iii)  Infrastructure. Pursuant to Section 2.1(B) of the Purchase Agreement, the
EDA and Simon agreed to enter into an agreement (the “Infrastructure Agreement”) sefting forth the
terms under which Simon will construct certain improvements on the Property, which improvements
are listed in Exhibit D to the Purchase Agreement (the “Infrastructure”), and the terms upon which
Simon will be reimbursed by the EDA for the costs incurred by Simon in completing the
Infrastructure (the “Infrastructure Costs”). The parties agree that the amount of any such
Infrastructure Costs shall be subject to prior review and approval by the City before any
Infrastructure Agreement is entered into with Simon with respect thereto. The City agrees to request
a grant from the Commonwealth of Virginia’s Transportation Partnership Opportunity Fund (the
“TPOF Grant”) to pay for a portion of the cost of the building the roadway from Northampton
Boulevard to the Project (the “Connector Road”). If the TPOF Grant is received by the City, then
upon its payment, it shall be delivered to the EDA for application to the payment of the Development
Costs as follows: (A)ifthe TPOF Grant is received before Closing, it shall become part of the “Pre-
Funded Amount” and reduce the “Maximum Aggregate Principal Amount of the Grant” (as such
terms are defined in the Grant Agreement) accordingly; and (B) if the TPOF Grant is received after
Closing, it shall be applied as a prepayment of the Grant.

(d)  EDA Transaction Costs. The City acknowledges and agrees that the EDA will
incur transaction costs in connection with the transaction contemplated by the Purchase Agreement
and its funding of the Development Costs set forth in the three preceding Subsections, so that in
addition to the other Development Costs described above, the EDA shall also be reimbursed for
those transaction costs expressly set forth in Exhibit “C” attached hereto and made a part hereof (the
“Reimbursable EDA Transaction Costs”).

7. Remaining Funds. All net Phase II Proceeds remaining after the EDA has
satisfied its obligations with respect to the Development Costs and any obligations incurred with
respect to the Phase II Parcel shall be paid to the City within ten (10) business days after the later of
(a) the closing on the sale of the Phase II Parcel and (b) the lien-free completion of and payment for
all of any infrastructure work relating to development on the two properties the payment for which
the EDA is responsible. The EDA acknowledges and agrees that without an amendment to this
Agreement, the City will not fund costs other than those Development Costs identified herein. Any
proceeds resulting from the sale, lease, or other transfer of any Outparcel (after the Development
Costs have been paid in full) shall be paid to the City within ten (10) business days after closing
thereon or as otherwise agreed to in writing by the parties hereto.

8. Environmental. To the extent permitted by law, and without waiving its
sovereign immunity, the City shall be responsible for the performance of and payment for any
environmental or wetlands investigations, remediation, negotiations, mitigation and litigation on
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account of any actual or alleged environmental contamination or wetlands on the Property arising
prior to the transfer of the Property by the Norfolk Redevelopment and Housing Authority to the
EDA or otherwise arising solely as a result of the operation of LWGC.

9. Transfers of Land. The EDA agrees to convey, and subject to the EDA’s
compliance with applicable laws, ordinances, regulations and codes governing the acceptance of real
estate conveyances by the City, the City agrees to accept conveyance of, the following portions of
LWGC:

(a)  Lake Wright Buffer Zone. The EDA shall convey to the City, by
special warranty deed, those portions of the LWGC (i) currently constituting golfcourse holes 1,7, 8
and 9, and (ii) lying between the Project and Lake Wright and designated on Exhibit A-1 of the
Purchase Agreement as “existing forest,” and to protect Lake Wright as an essential part of the City’s
water supply. The parties acknowledge and agree that a buffer zone shall be preserved around the
entire circumference of the Lake between the boundary of the Property and the top of the Lake
Wright bank slope and such buffer shall be at least twenty-five feet from the top of the Lake Wright
bank slope or the width of the existing vegetative buffer, whichever is greater; provided, however,
that the width of the buffer zone may be reduced with the City’s consent in its sole discretion.

(b)  The Regional Retention Basin. The EDA, after imposing non-
exclusive drainage and other easements for the benefit of the Project as required under the Purchase
Agreement, shall convey to the City or the City of Virginia Beach, by special warranty deed, the
portion of the LWGC located in the City which was designated on Exhibit A-1 of the Purchase
Agreement as the “Regional Retention Basin” and the immediately surrounding land, or, upon final
site plan approval by the City, such other parcel of land on which the Regional Retention Basin is
located, whereupon the City or the City of Virginia Beach shall own, operate and manage such land

" as public land for the benefit of the citizens of Norfolk and/or Virginia Beach and, if additional
portions of the LWGC are also granted the right to drain storm water into the Regional Retention
Basin, subject also to the Regional Retention Basin Cost Share described above.

(c) The Connector Road. The EDA shall convey the Connector Road and
any Connector Road buffer zone land north and east of the Connector Road to the City, by special
warranty deed, if no agreement is reached with Simon or the City of Virginia Beach for Simon or the
City of Virginia Beach to take title to the Connector Road and Connector Road buffer zone land.

10."  Indemnification. To the extent permitted by law, and without waiving their
sovereign immunity, the Parties shall be responsible to one another for any and all damages to
persons or property caused by, resulting from, or arising out of any gross negligence or intentional
wrongdoing on the part of the Party, its contractors, subcontractors, agents or employees under or in

connection with this Cooperation Agreement.

11.  Limited Liability of EDA. It is the intent of the parties that this Cooperation
Agreement shall not impose upon the EDA any financial responsibility other than that which is
expressly set forth in the Purchase Agreement.




12.  Non-Discrimination. In carrying out this Cooperation Agreement, the EDA
and the City agree not to discriminate in carrying out this Cooperation Agreement, against any
employee or applicant for employment because of race, color, religion, sex, age or national origin
and agree to take affirmative action to insure that applicants are employed, and that employees are
treated during employment without regard to race, color, religion, sex, age or national origin. Such
action shall include, but not be limited to employment, promotion, demotion, termination, rates of
pay, other compensation, and selection for training including apprenticeship.

13.  Applicable Law. This Cooperation Agreement and the performance thereof
shall be governed, interpreted, construed and regulated by-the laws of the Commonwealth of
Virginia. In the event of litigation hereunder, venue shall be in the Circuit Court of the City of

Norfolk.

14.  Notices. All notices or other communications required or desired to be given
with respect to this Cooperation Agreement shall be in writing and shall be delivered by hand or by
courier service, sent by registered or certified mail, return receipt requested, bearing adequate
postage, or by reputable overnight carrier (such as Federal Express) and properly addressed as
provided below. Each notice given by mail or overnight carrier shall be deemed to be given by the
sender when received or refused by the Party intended to receive such notice; each notice delivered
by hand or by courier service shall be deemed to have been given and received when actually
received by the Party intended to receive such notice or' when such Party refuses to accept delivery of
such notice. Upon a change of address by either Party, such Party shall give written notice of such
change to the other Party in accordance with the foregoing. Inability to deliver because of changed
address or status of which no notice was given shall be deemed to be receipt of the notice sent,
effective as of the date such notice would otherwise have been received.

If to the EDA:
Economic Development Authority of the City of Norfolk
500 East Main Street, Suite 1500
Norfolk, VA 23510
Attention: Executive Director

With a copy to:
Williams Mullen
099 Waterside Drive, Suite 1700
Norfolk, VA 23510 . -
Attention: William L. Nusbaum, Esq.



If to the City:
City of Norfolk, Virginia
City Manager's Office
1101 City Hall Building
810 Union Street
Norfolk, Virginia 23510
Attention: City Manager

With a copy to:
City of Norfolk, Virginia
Department of Law
810 Union Street, Suite 900
Norfolk, Virginia 23510
Attention: City Attorney

15. Binding on Successors in Interest. This Cooperation Agreement shall be
binding upon and shall inure to the benefit of the successors and permitted assigns of the parties
hereto; provided, however, that in no event may this Cooperation Agreement or any of the rights,
benefits, duties or obligations of the parties hereto be assigned, transferred or otherwise disposed of
without the prior written consent of the other, which consent neither party shall be obligated to give.

16.  Entire Agreement. This Cooperation Agreement constitutes the final,
complete and exclusive written expression of the intents of the parties with respect to the subject
matter hereof which will supersede all previous communications, representations, agreements,
promises or statements.

17.  Severability. If any one or more of the provisions contained in this
Cooperation Agreement shall for any reason be held to be invalid, illegal, or unenforceable in any
respect, such invalidity, illegality or unenforceability shall not affect any other provision hereof, and
this Cooperation Agreement shall be construed as if such invalid, illegal or unenforceable provision
was not contained herein.

18. Amendment, Modification, Alteration. No amendment, modification or
alteration of the terms of this Cooperation Agreement shall be binding unless in writing, dated

subsequent to the date hereon and duly executed by the parties herein.

19.  Headings. The titles of articles and sections of this Cooperation Agreement
are for reference purposes only and shall be of no binding effect.

20.  Waiver. The waiver by either party of any default or breach by the other party
of any of the provisions of this Cooperation Agreement shall not be deemed a continuing waiver or
waiver of any other breach by the other party of the same or another provision of this Cooperation

Agreement.



21.  Compliance with Laws. The parties shall comply with all applicable laws,
ordmanccs and regulations with regard to any work, use, construction, and operation done or
conducted with regard to this Cooperation Agreement.

22. - Rights and Remedies Cumulative. The rights and remedies provided by this -
Cooperation Agreement are cumulative and the use of any right or remedy by either party shall not
preclude or waive its rights to use any and all other remedies. Said rights and remedies are given in
addition to any other rights the parties may have by law, statute, ordinance or otherwise.

- 23.  Appropriation of Funds. This Cooperation Agreement is subject to the
appropriation of funds by the City Council of the City of Norfolk. Two Million Five Hundred
Thousand and 00/100 Dollars ($2,500,000.00) is hereby appropriated from the Wastewater Utility
Fund of the City of Norfolk for wastewater improvements. No other amounts have been
appropriated, and, unless and until such appropriation, the City is without further funding obligation.
It is the hope of the parties that the Phase I Proceeds and the Phase II Proceeds, plus the aforesaid
appropriated funds, will exceed the EDA’s Development Costs, in which event any excess proceeds
will be paid to the City.

24.  Authority to Execute Agreement. Each party represents that it has obtained all
necessary approvals, consents and authorizations to enter into this Cooperation Agreement and to
perform its duties under this Cooperation Agreement; the person executing this Cooperation
Agreement on its behalf has the authority to do so; upon execution and delivery of this Cooperation
Agreement by the parties, it is a valid and binding contract, enforceable in accordance with its terms;
and the execution, delivery, and performance of this Cooperation Agreement does not violate any
bylaw, charter, regulation, law or other governing authority of the party.

25.  Counterparts. This Cooperation Agreement may be executed in any number
of counterparts, each of which shall be deemed to be an original and all of which together shall
comprise but a single document.

26.  No Third Party Beneficiaries. This Cooperation Agreement is intended solely
for the benefit of the parties hereto. This Cooperation Agreement is not intended and shall not be
construed to benefit or create any rights for any third party, including, without limitation, Simon or
its lender, if any. It is the express intent of the parties hereto that there be no third party beneficiaries

hereof.

27.  Discrepancy. In the event of any conflict or discrepancy between the
foregoing provisions of this Cooperation Agreement and any provisions of the Purchase Agreement,
the provisions of this Cooperation Agreement shall prevail with respect to the obligations of the City.

[SIGNATURE PAGES FOLLOW.]



WITNESS the execution of this Cooperation Agreement (EDA — City of Norfolk;
Simon Qutlet Center) by the duly authorized officials of the City and the EDA as of the day and year
first set forth above.

CITY OF NORFOLK
By: 1 | T
City Marfager
ATTEST:

City Clerk 57/2 ¢ /7

APPROVED AS TO CONTENTS:

R

Assistant City Mal;u@:r

APPRQjD AS TO FORM AND CORRECTNESS:

‘Assistant City Attorney } .

[SIGNATURE PAGES CONTINUE ON NEXT PAGE]
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[CONTINUATION OF SIGNATURE PAGES TO COOPERATION AGREEMENT
(EDA — CITY OF NORFOLK; SIMON OUTLET CENTER)]

ECONOMIC DEVELOPMENT AUTHORITY OF
THE CITY OF NORFOLK

Name: & TERRY 2. /oGER TZN
Title: CHAIRNAN

/|
ARP/R,OVED AS TO CONTENTS:

: ive Director, Economic Development
Authority of the City of Norfolk
\

APPROVED AS TO FORM AND CORRECTNESS:

Ay

Counsel to the Economic Development
Authority of the City of Norfolk




CERTIFICATE OF FUNDING

I hereby certify that the money required for the obligations of the City of Norfolk under
Cooperation Agreement is in the City Treasury to the credit of the fund from which it is to be
drawn and not appropriated for any other purpose.

50 S622 ok
Account: &S00 %‘{M

Amount: & 2,600, TR (7°
Contract No.
Vendor Code:
Business License No.:

A J&mﬁ/ 74 2]y

Director of Finance ate

V4 W o
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Exhibit “A”
Purchase Agreement

(See attached Purchase Agreement.)
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REAL ESTATE PURCHASE AGREEMENT

THIS RIEAL ESTATIE PURCHASE AGREEMENT (“Apreement”) is made and
entered into as of the day the Inst-party executes this Agreemeit (the “Effective Date”), by and
between SIMON ACQUISITION 11, LLG; a Delaware limited liabillly company, or its
designée (“Purchaser”) ‘aihd the BCONOMIC DEVELOPMENT AUTHORITY O THI
CITY OF NORFOLX (“Seller”).

In considerdtion of the mutual covénanfs, agreements, iepresentations and warranfies set

forth In this Agtégment, and for othei pood and validble vonsideration, The:receipt and Jegal
sufficiency of which-areshereby acknowledged, the parfies agrec:as follows: '

ARTICLET
BALE AND PURCHASE:
L1 Pirehase niid Saloof Propenty, Seller 15 e owner ofiecitiin contigiious-property

located at Toteystats 64 st Northatoptori i, i e Tities of Nowfolk and Virginia Beach,
Virginia, contajiiing approximately 54k aéres: of land -and genorally located as shown on the
trawing erititied “Congeptual Site Pla. for Rigposed Pramibint Onflets, Norfolk, Virginia? dated
Octaber2, 2013, a vopy of wiieh is aftached hexsto asExhibit Ast*Tessilie aren denominated as
“Existing Fores 2 showit on Bixhiibit Al (the “Parce]”). :For tho avsidance of dotilit;.due to the
exelusion of theapproxisiate 3% sore aea sliown on Exhibit Asl s “BXISTING FOREST” from
fhe Pateel, (e resultlig dcicago Gf the Pareel is expectéd- 1o be-approximately 514 aéres. Piior to
the expiration of the Feasibility Periad, ab hereivafter defined, Putshaget shall prepare a tutvey
and description of ihe Pareel, and sych desctiption: shall: be annexed’to this Agreement by the
pacties is Bxhibit A-2. Sellerdoas héreby agheé. to sell,convy, 4nd #isigh vitto Purdhaser, aiid
Purchaser does hereby agree for puirchase from Beller, in-fes simple, the Parcel, together with all
rights of ingress and egress, all rights, alleys ant rights-of:way atljacent fo such Parcel,.all other
vights and easements appurlcnant to the Paveel, all governmentnl perwits, approvals, and
permissions relating to the Parcel and all xight, fitle and intevest of Seller-in and to auy
condeiniation award thads o payments to be:niads indisn theveof.orhr and (o-ahy ¢ondemuation
award for damage to the Parce] by reason of change of grade of gny streel.on o afler fhe date
hercof. Tn addition, Seller will méke available on ather Jand of Seller-sufficient land area on
which-1o locate o regional refentfon basin adequate to setye-stormwatel drainage requireniesits
for the Project and Wesleyan Drive Bxtended and, if clected by Seller, oflier laiid of Seller (the
“Regional Retention Basin®). “I'he Regional Retentlon Basin shall be generally located ag showh
onBxhibit A-1. The cost ofconsfruction of any Regional Retention Basin shall be an expense of
the Project and borne. by Putchaser éxdept as provided in the iext seutence; however, Seller shall
not make any charge for the value of the land devoted fo such Regional Refention Basii. In the
évent the Regional Retetion Basiti serves of is desighed to serve land other than the Project and
Wesleyan Drive Extendad, which Seller regerves thesvight to do, Purchaser shall be reimbursed
by Seller for that other land’s pro rata share of the cost of construction of such eombined

''Note: The approximaté site area shown on Exhibit A-1 includes approximafely 5.2 dcres
owned by others that is outlinéd and cross-hatched in “red” on the Exhibit, Those 5.2 acres are
not part of Seller’s 54-+/- acres and thus are nof being sold under this Agreement.
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Regional Retention Basin based on the ratio of the land scived thereby. Seller shall convey a
non-exclusive drainage and other easements with respect {o the Regional Retenlion Basin as a
part of the conveyance of the Parcel to Porehaser, free and clear of any liens and encumbrances

that adversely affect the Project’s use of such Regional Retention Basin, and at no additienal

charge to Puichuger for sueli conveyaice (the tetm “Propecty” tefers to flie Parcel and 4ll
appurtenait riglits described above), '

32 CC&Rs. As part of the fransaction contemplated-by this Agréemant, Seller shalf
exéonle.and reoord o, Declaration .of Covexants, Conditions and Restrletions to impose cerfain
use téstctions relating €5 copsting 0sés and noxlous uses on thiilt poitioi of Sellers Biitiie
Parcel exclusive of the Property it the form annexed hereto as Exhibit B:.

ARTICLIE XX
PORCHASEPRICE; CARNEST MONEY

2.1 Tolal Purchuse Price,

A, The prloe to b }mt& for the Propéarty (thie “Puichise Prlee™) shiall be
MINETY FIVE THOUSAND and NOA00 DOLLARS ($95,000:00) er wiexe ot pro-tafa piirt
theseof, The Rimeliase Price ds -estimated 6 be FOUR MILLION, BIGHT HUNDRED
TORTY-FIVE THOUSAND BOLLARS ($4;845,000.00): Upon, completion of the Survey and
dettification b the Suvey foPurchases andSellpy,. the patties shll campute the actuglPurchase
Prive based o {1ié sate por-acré-and the exatt hisiber 6f ackes, For the avoidance of doubt, the
arén déyoted to. the area denominated.as “oxisfing forest” as shown:on RBxhibit A1 will nof he
Jiehided:in the Propeity noy this Puveliase Prive.

B.  Nutwithistanding; Section 2.1.4; the parties:shall sutvally: agree-withit 90
days afier the Bffective Date (the “Option Exercise Date”), that either: (1) the Purchase Price
may be reduced af Closing (hereinafier defihed) by a bredit in dn dntount equal to tid.cost'of
installing those general categories of Infrastructure listed on Exhibit D. (collectively, (he
“Inffagtrustoie”), provided thot to obtain sneli oredlt, Puichabéi will:have to-post a-hond fn.fivion
of "Seller 4n- the :amount of fhe cost of Installing such Infrasiructure, which bond (&) may be
redicced on a sonthly basis upon: Purchaser providing Seller. with evidence reasonably
satisfactory to Seller of Porcliager’s installation of the most tecexit poition {oi"tlie firial portion)
of the Infristriéture nivd Purchaser’s. payment of all cosis assoclated therewith, and (b) may be
called by Sellst if Purchaser defiiilts i 18 fimely perfoibiance of its obligations in the
inétallation of the Infiastructure; or (2) the Purshase Price shall not be reduced fo ‘actont for
Purchasef’s obiig_atiml to install the Infrastructure, the Purchaser shall nonetheless be obligated
to install the Tnfrastructure, and fhen, following the completion of the installation of the
Infinstrifcture in decordance with Seller’s specifications on Exhibit D and the opening of at.Jeast
eighty (80%) percent (80%) of the gross leasable area of the retail shops being constivoted by
Purchaser on the Property, Purchaser-shall be eligible to receive payments from Seller in. the
form of a “performance based grant” wherein, after the copfinnation by audit by the City of
Notfolk of the payment of all the retail sales laxes payable by said retail shops and subjeet to
appropriation and funding by thie City of Norfolk fo Seller, Seller would pay as o grant to
Purchaser a maximum amual sum (lo be determinéd by the parlies by the Option Exercise Date),
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wntil the aggregate amount of such gravts cqualed the cost of installing the Infrastructure, at
which pojnt the grants would cease; or (3) the Seller shall deliver to Purchaser a commitment
from the City of Norfolk to pay for, or 1o repay Purchaser for, the cost of the Infinstructure over
a teun of yeats, on conditions and ferms reasonably acceptable to Purchaser, The foregoing
desoription of the options -are intended by thé- partics to bé bifef Smiaties of e parties’
options, and the ;parties agree to negotiate fin good faith -and enter into gn amendmont to' this
Agreement by no Jater than the Option Exercise Date it whidh they will tors: fully detéil the
terms- of the oplien' thus exercised and substihite for Exhibit D an agreerment (“Infiastmeture
Apretinéhit”) that.séts, forth the detdiled -gcopé of Work Tor -the. Infastrvcture, the parties’
respapsibilities to inslall the Infrasfioetuwre aid 4 Purcliasel i responsible for installing: thie
Tnfrastroctite the Purchaser’s obligation. fo. deliver all neeessary éeilifivates of: insurance,
constivetion-ielited permits antd othier Jelivernbles: uriok fo commiencambnt of vonstinetion,
itliéreof,

55  PBdmest Moiiey, Upoh eieontion of this Agicetieiit by Seller and. Ruithiases,
Purchager shall deposit the sun of ONE HUNDRED THOUSARD: and NEA00 Doltars
$100,000.00) (the “Barnest Mongy™) it écraw: (the “Bsorow?) edtablished with Clilodgds Title
Tosorance Company. (e “Escrow Agent”) i -agcordancs with eserow Migfrgofions i the form
witaclied ds Bichibit € The Bahest Mohey-sliall be invésed-dis & money maiket fond:or inwsuch
pthex FDIC insured fuvosttient fnstrumient.of account desigoatsd by Poroliager: At the Clowing
(as-dlefined in Arlicle V), the Barnest Monoy; togeiher svith-all aoorpetfinterest; shall be rotugned
1o Pishasar o, atPuichiasses direction, eredited fo thie Purchase Prics,

ARTICLE TII
FEASBILITY PERIOD

3,0  Feaslbility Perlod, Thfs Agrcement shall bé eontihgent vipon. tiie satisfaotory
inspection of {he Property by Purchaser, in ifs sole and absolute discrgfion and judgment; during
the period commeneing ofi the Effective Date and ending 180 days théigafley, ag the samé:may
be oxtended pursuant to Seotion 3.3 (the “Feasibility Pariod”); provided, however; that the
Féagibility Pefiod shall be extended 6na day-for-day basis infhé évént of any: délays by Sellerin
its delivery of any documents and inistramients. fequited fo by déliverett. by Selter under this.

Agreement,

32 Tesls; Permits, During the Feasibllity Period, Puxcheser sha] havé the right (i) to
physioally fspect the condition of the Praperty, (if) to conduct various tests with respect to flie
PBioperty including, but not limited to, avalysis of soil, wetlands, lopbgraphy, and Infiastracture;
(iii) to obtain a Phase T Environmental Assessment which may include a detailed physical
inspeotion of the Properly for the presence. of Hazardons Materfals (as: hercafter defined) or
storajzé tanks, and inay include a complete docuriicntary réview of g Property, iiicluding but not
Jimited 1o, all applicable permits, environmental -spill or upset records and filings from all state
and local agencics, interview and other obtainable federdl, state ot ldeal rebords; (iv) to pursue
all necessary perniits, zoning, envitonmental approvals and other entitlements. that may be
fequired for construcion and operation of a shopping or other commercial eénteir and related
ancillavy and associated infrastructure improvements; (V) to otherwise: determine the feasibility
(cconomic or otherwise) of the acquisition, ownesship, devalopment, and operation of the

3
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Property, and (vi) 1o obtain a Title Commitment and Survey for the Properly. Seller shall
coopetate fully with Purchaser and Purchaser’s agents, employees, and representatives in
connection with Purchaser’s inspections, tests, surveys, and studies of thic Properly. Purchaser
shall indemnify Seller against any and all actions, claims, demands and damages asserted against
the Property i agaivst Séller for-damge to person oit property catised by Puteliaser’s-entry upon
the Propetty, Purchaset’s stodies and- Puichaser’s inspections. Purchaser shall restore any
damage gaused by its inspections: Noftvithstariding anything contained il this Agreement to the
contrary, any indemnifioation conlained in this Section does not include indemnification for loss,
cost or expense (noluding. atfornays feos) vosulfing froin -ay ufavorablo ‘test résilfs or- the
discovery of any undesitable existing condilions on flie:Property, invluding, withont limitation,
any loss 1esulting froni nity, dedresise in; te:fair niarket Yahie vfall or any portion of thic Projserty
or the inability of Seller to ket the. Property dne fo iany such discovery or unfavorable test
pesplts,  Pureliaser -sliall at. all, ffimes -diving fhe Teasibility Périod- and all Extensions; as
fhereinafier defined, flicrelo-muintain, Habiliy isyrgnos in an guiount not less thit §$1,000,000.00
peroeeuriénte and shall nameiSeller as additional insured..

33 xtension of Veasibility Poviod, Purclmger sliall ave-the right and option in its
sole: ird absolute disorction: to extent: fhe Fogsibilliy Refod to- allow, for four (4) additional
periads of winety: (90) days eush .ﬁeacﬁ -an “Exterisfon®, and cplleetively, the “Bxtensions”) to
seeure -all requitedt povernmental Approvals, pennits; Zoning amerdments, -environmentdl
entitlemoiits ahd othier bh’tﬁlém'qﬁfs fiéassahly for -its Anterftled Bee of the Propetly, Each
Bxtension shall saolr bo-exercisedl by Purchaser piving Sellari Jess than five (5) day’s advance:
wiiftén notise and epositing: an additional PIFTY. THOUSAND wud n0A00 Dollag
(550,000:00) ofadditional Barhest Money (he “Additional Baviest Moriey") hifo eyciow. The
Additional Bamost Monay shall e nop-refunclable except In the gas¢ of Selle’s brcach, of, if

o

Pirehager tetiiiinates this Agrdeient biecanse-of the fibisatisaction.of dy. of i voliditions st.

Forth.in Seotion 12,1, but ghell i applicable to thie- Rurohase Price. The Feasibllity Period,
inchuditig any Extension théreof, 3% réferred to hersafler as the “Feastbility:Period.”

34 minntion Duting: Feasibility Pefiod, At any time during flic Peasibility Pexiod,
Purchager, in. Purchaser’s sole and :abgohile discrefion may for any reagon or no reason, upon
wrltton notice to Seller, {Erininate (hig Agieanient, in which gveiit all 6f the fights, duties, and
obligationg of the parties shall immediately:termiimate,.and s Agreement sball be null, void and
of no fotther force or effect. If, in Buichaser’s sale judgment-and.discretion, Purchaser deocldes
that it does-nof; veisly to p;‘_ecee;_f_ with (e purehase, Purcliaser shall give: Sclled wiitten natice of
such fact on or befors the end of the Feasibility Perfod. Upon texmination, all Bamest Money
and acerued interest shall be fetried 1. Riychager, exoludivg any Additional Bamest Moncy
which is otherwise non-refundable:pursuant to thieprovigions of Sectlon 3.3 above. If Purchaser
does hot terminite. prior to the end of the Fesisibility Poriod, the Barnest Money shall become
non-refundable, except in the case-of Seller’s. breach or if Purchaser terminates because of the
rion-satisfaction of any 6fthe éonditianis set forth-in Section 12.1, butapplicable to the Purchase
Price, without further recontse to either party.

3.5  TFailure to Terminate, In the eventPurchaser does not notify Seller in writing, on
or befare the end of the Teasibility Pefiod, 6f Purchaser’s elebtion to terminate this Agréement,
Purchaser shall porchase the Property in-accordance with and subject to the terms and conditions

set forth in this Agreément.

7
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ARTICLE IV
CLOSING

43 “Cloging” Defined, The terms “Closing” shall mean the conveyaice of -the
Property by ‘:}peajal warranty deed fo Purchaser, the payment of the Purchase. Price to Seller, and
the-issirzuice 10.Purchaser of-the title insurance policy described in Artiele V1.

49  ClogingDate, The Closing shall take place on a date salected by Pinchaser wiiich
shall :be within Uilily (30) days following the end of the Peaglbility: Period; providad flvat «l1
wanditions to Purchpser’s dbligation to-close tiider this Agieethent hive eifhiér been Satisfied or

waived inwritihg.
48 Closing Procedive,

i A Atthe Cloging, Sefler shall (a) deliver to Pyrchasey, (8). deliver 1o the
Bsuiiow Apént, of (¢):cansethe: Title Company to-fssue, as appropriate, the:foll owing, all it form
and substancss rensomably satisfastory o Purchases,

‘ () & special wanguly deed in the ‘customary. Commonvealth of
Virghna forisi, duly oxeoured ang ackiiowledged by Selle; odiveylng to. Purclidser, or
Purchaser’s designes, good, marketable and -ndefeasible foe simple ttle fo. the Propoily; in
‘propiyifoim for xéeording antf fee-dnd cldar of &1l Hions and efonmbiances dud sibject-only fa
the Permitted “Title Bxcepiions, The deed shull dagoribe thé Parcel of the Projiesty by vefeittics
to  duly récordéd subdivision:plat that shall have been prepared at Séllet’s oxpense aud subject
for Purhase’s:approval inassordanes with Section 8.1.M.

(). An affidavit executed by Seller, stating Selley’s (U, 8. Paxpayei
jtlentHicatic mimber aud that Seller is not a “foreign person” (as defined under the Foreign
Investment in Real Propery Tax Act and the regulations promulgated thereunder) dnd that
Purchaser is not reguired to withhold any portion of the Purchase Price under the provisions of

sugl Aot

@) A cerificate as fo” possession of the Parcel of the Property,
payment for gll -sexvices and improvénients provided to the Parcel and aiy other Infottdtios
reasonably required by he title insutance company o issne its ovmer's title insutanet policy
withotit exception 1 indtters customalily addressed by an.owner’s affidavit;

(iv) . A completed Virginia Non-Resident Propetty Owner Exentption
Certificate arid/ox Qwner Registration, as applicable; )

(v)  The Roadway Instailation Agreement duly executed by Purchasér
and the Gity of Vicginia Beach as contemplated by Section 12.1;

(vi) Al such further instruments and documents as are normally made
or defivered in connection with the sale of property similar to the Properly in the city and stale
where tlie Praperty is- located or as may be necessary, expedient, proper, or appropriate in the

ko)
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yeasonable opinion of Purchaser or Purchaser’s counsel, in order to complete the transactions
contemplaled by this Agreemenl.

B. On (he-date of the Closing, and. provided that all.conditions precedent o
Puichaser’s obligations undér this Agreement aré satisfied, Purcliager shall deliverto ihe Bscrow
Agent, the amount of the Purchase Price-(less credits; adjusiments, and prorations inaccordance
with this Agreement) by wire transfer or other immediately available funds,

C. On the date -of Closing, the Bserow Agent. shall disburse the. Purchgse
Price {as-adjusted by prosations, adjustmants Aritl sfedits aric Sellsr’s-Elosing 603f8) fo Seller, and
Seller gliall-deliverpossession of the Propetty t Purghaser- free andrelearsof all Jeases, tenancios
aind fights of ockupancy; Irf the samie condition &% the PRoeity éxists on the Effective: Dite;
oxglinary, weat and ioarexcepited, '

D.  Seller ifiall be responsible fori @) aiy Blaté-on lichl glanfors.or traisfr
ar st taxos ue similar ohiarges; and, (1) any iolenses of Removable Liens, o5 horeinafier
defined, o other-unpermitied exceptions, Purchaser shall pay (f) any State-or local recordation
taxes and fecoulipp foes Tor the deed,, and (I the ost of desulig the ftle coftilment, fidle
policy and. survey and the cost of recording any instrunents: seciting financlng: of Purchaser’s
'ﬂ'@ﬁlﬁshfbh, TH6 ¢ost of the olosing eseratv-and &ll otber closingddsts shall Ue hoifie ane-Halt by
each of Pinohiaser.aud Sellar, Bach party shall pay fos Jis own.attorieys:

ARTICLEV
METHOD OF CLOSING

The Gloging shall be pursuant to the normal andl. ovstorary mefhod of clusiing of 1gal
state stinilai to-the Propéity in the city Shers thé Pioparty:is Iocated 4hd in the Commoliwaalth
of Virginia, provided that the title insufance policy delivered to Purchaser pusyanit; to Uiis
Agreement shall be dated as of the date of Closing. .

ARTICLE VI
TITLY, COMMITMENT, SURVEY & POLICY

6.1  Objections to Title. Purchaser shall have a peviod of sixty” (60) days. fiom the
Bifective Date: (the “Title Review: Period”) 6 obtain a fitle Hsurphce cohimitment on ternis
satisfactory to Purchaser (“Title Commilment”) fiom a nationally ‘recognized fitlo insurance
company selected by Purchaser (the “Title Compan y”)-and a survey satisfactory to' Purchaser of
the Parcel (“Sirvey”), review the Title Commitment and Swevey, and notify Seller of any
objeotions to title to the Parcel or mattess of survey. If the Title Commitment or -Survey
discloses matters objectionable to Purchaser, Porchaser shall provide notice to Seller (the, “Litle
Notice?).on or before the end of the Title Review Period of such:objectiénable matters (the “Title
Objections™) and provide Seller a copy of the Title Commitment aid Survey. Unless objected to
by Purchaser putsuanl to a Title Notice timely given to Seller, any matters reflected by the Title
Commilment or Survey shall all be decmed to be permitted tifle exceptions (“Permitted Title
Exceptions”) and not Title Objections. If any Title Objections are reported, Seller shall have tle

-6-
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right, but not the obligation, {o pursue cerrection of the Title Objection. Seller shall give
Purchaser notice whether Seller elects {o cure the Tille Objections with ten (10) days after receipt
of notice of the Title Objections. 1f Seller fails to give such notice, Seller shall be deemed to
have elected not to cure. Ii the evént Sellei clects oris deemed to elect not to cure such Title
Objections, Purchagershall have the election in Section 6.2 below. 1f Seller elects to cure; Seller
shall have up to siity (60):days t6 curé suchi Title. Obligation-(the “Title Cure Periad™). IFSeller
has not cured all existing Title Objections hy the end of tho-Title Cure Poriod, Seller shall notify
Purchaser within five (5) days after expitation. of the Title Cure Period, in which event Purchaser
shall have the elegtion st foith in. Sestion. 6.2 below, Failuye by Sellor to deliver such notice
within such-period shallbe deomed to bo vofioy Tiam Selley that the Title Objeetions liave not
been cured and Pirehiaser $hall have thie-oléction ag provided in Séotion 6.2 below.

6:2.  PaitweofiFitle: Tfon or before.the-expiration-of the Title Cyre Period;Selley has
1iot cued o, is deeméd Yot fo. iave. dired seing as jrovided. in.Secton 6.1 abovi, or it Seller
alects-or is:deomet to eleet not o curs the Tiilp Objedtions, Purehaser may olect; asd{s soleviplit
and romredy by yeason theredf; Within dive (8) days.of Seller’s notioe: or deemed. notice in
weerdance with Seetion 6,1 above, either (7)o take e, tithyfo-tie Parcel 4s Sellprean convey,
‘with fit abatement of te:Purdhase Price or (i) nposy-wiltten demand by Purchaser to. Seller and
Bserow AFenf, fo temiinate this Agtecment:aiid xéceive theyeturit of the Bdmest Monay-and aity
Additional BamestMopey. Upon-thoseturn of the Bavaest Morpy and-any. Additional Barnest
Money, this-Aggenieit shighl be and becometiill eiidl void, neitier paity shall have any forther
vights or. obfigations heveundex {excepifor the indemnity sbligations of Ruitehaser o Seller ds.fot
fouth iin thils Agrepinéit, wWiich shall survive:the cancellation:of this-Agreemenit).

63 Reledse of Liens: Notwiffistabcling aiything soritained n this Agregment, Seller
shall‘be obligated to pay-offor otherwise satisty muy lien prencumbrance that.onn be-satisfied by
the paymieitt of mongy wid i the event Sellr fails 16 do.so, Purchaser shall have. the-rlglit to
discharge any ‘such lien or enoumbyance; in which-event any suioh amounts paid by Purchinser
shall be credited against the Purchase Price of the Property.

ARTICLE VI
DELYVERIES

7.1 Seller’s:Deliveries, Sellershall deliver the following to Purchaser 1o later than
ten (10) days after the. Bffective Date:

A. A troe and correot copy of-any veal estate and personal property tax bills
and notices of assessed valuation pertaining to the Property for the three most recent years,
including any pending.or past tax protests or appeals, if any, and all documents, eorrespondence,
pleadings and all other information-relating to ‘any and, -dll. pending or past tax protests and
appeals relating to the Property.

B. To-tlic extent in Scllet’s possessioh, or xeasonably obtainable, “as-buil(”
drawings of undergtound utilities (including storm sewer, sanitary sewer, waet, and telephone
and electric service cables), if any, located under the Property.
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C. Any and all existing soil studies and reporls, ull - environmental
assessments, studies, fests, teports and analyses, and all other studies, rcports, permits,
subdivision and planned upit development plats, approvals and plans, surveys, zoning
inforiiation, topographical and engineering studies, any correspondence. related o any of the
foregoiiig, and all other data and information jelating to Propetly, or ils developniént: or
-operation, which Selter hasiin Seller’s possession-or which are reasonably obtainable by Seller:

D.  Tiue aid coriect copies of all eontradts and apicenionts relatig, to the
Property o its .ownership, development, constehetion, operation (including a copy of gny
Thanagcivient agteeméiﬂ.fdé the pperdtion of the golf-couise, the form of Agyéemént betwisei, e
manapemenl, goprpany and any individual golfers, copy -of any Tease, for the pno- shop),
ingodgehient: of 08a dnd all Pnavanties and warrantiet exténded or assigiiéd to Seller . in
conpiiectibn therevith-whish éve cuirentlyin effect:

B.  Afre, correct.and.complets copy of dll necessaty governmental licensos.
o appiovalls, iE:auy; Tssved inconnggtion with ihe Property,. dnd a eopy of all eorespouderice:
betiveen. Sellor and Ity wgents and zepresenfatives and any and -all ‘governmental -offictals:
obfeetning theLrogieity, . -

_ B Ao, coprestand-complete copy of any Jease; Hoense; orofber agrestiient:
teldtitps to dosapandis of ok affestiiiy the Propérty, togoflier with dhy-and. all Améidients;
modificitions orextensfons fhiereol of tlicreto mil copstos of:any naticpe-or othercortesyondece
witli 13spect therelo, ' '

¥

72 B 1'33:_1] S’y
than tgn (10) days’before the:
A, A cost esimufe by fiside, i Rrn and substande acceptable-to Setfer, forall

ofthe hard and soft costs-assogiated with the installation of the Infrasttucfure,

Jiveries. Purchasar shall deliver this following to Seller.ng later
expirvafion of the Due Diligence Period: :

B.  An integrated consbuction schedule and development timeline. (the.
“Gonstetion: Sehedule™); showing milestones for the. developnient :of the Plojeit (dofigd.
below), including bul mot Limited o pre-comstruction benchmarks, installation of the
Tifiastricture. and the gonstraction aid opening for business of the Project.

ARTICLE VIIX
COVENANTS

8.1  Sellei’s Covenants, Betsveen the Effective Date and the date of Closing, Seller
shall: . ,

A Not morigage, hypothecate, further encumbey, or convéy any inteérest in
the Property or permit any Jiens on the Property to atise by operation of law. For so long as this
Agreement remains in effect, Seller shall instuct the City that any agreements with any
managenient companies and their agréements with golfers relating to calendar year 2014 of fater
shall contain previsions entitling the City, Seller or any successor in title to texminate such
agreements as (hey relate to the Property on hot more than 30 days’ notice and without cost,

8-
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B. Remedy, at Seller’s own expense, all violations of laws, ovdinances, orders
or other requirements relating to the ownership, construction, development and operation of the
Property which have been or may be imposed by aiy governmiental authority having jurisdiction.
over, of affecting, all or any part of the Property prior fo the date of the Closing.

‘& [Intentionally omitted.]

D. Refrain. froin taking any aclion- whigh shall materially diminish the. value
of'the Property-or shall adversely affect Purchager’s interided wie of the Property.

) E.  Mauintain lability inswrapce on. the ‘Propetty: i limits reasonably
-acceptable 1o Putohaser,
) E. Timely pay (or cause to be paid).any.taxes and assessmenty uifecting the
Propérty.

G. Mot enter tuto any new Teasezor exfondd sy exdgting feise ol (e Propyity,
I wiigle ot fii -part, or enter fhto er modify dny afreaniént affésting dny phrt of the Rroperty
wiiliout the ptior written consent of Purdliasen

M. - Comply with the. terms -of any agreement. affecting any porlion of e
Property; binding wpon-Setler, ar t6 which Selletis i patty.

I Assist Porchaser in -coordibatione of franchise ufllitios (he electricily;
communications, gas and cable) to serve the Project, _

¥ [Intentionally omitfed.]

K.  Utllitics.

(i)  Subject fo Section 2.1.B, above, Ssller shall dguse to be provided
at Seller’s cost, water, storin and sapitary sewer lines of adequate. size and capaclty and at such
logations ag are detotiined by Puichaséh, provided if a site plan hay beghupproved by the: City
for the Project, as hereinalter defined; then in aceordaiice with fhat sitg plan, to savice the
proposed £350,000 square foot. gross leasable aea (GLA) shoppilig center {“Project™”- at the-
propesty Jines of the Property. A detailed descsiption of Sellers ufilify wndertakings shall bio set
forth in writing and agreed to by Purchaser and Seller prior-fo the expiration of the: end of the
inifial Feasibility Peviod. To the ektent praciicable, all of Sellei’s ‘obligations r&ferred to in this
clause (i) shall be completed prior to Closing, with those utility endexfakings whose completion
will requite a longer timé shall be completed by such Jater date as Purchaser and Seller may
agree, with the post-Closing wtility undertakings and their cotnpletion dates to be agreed upon in
writiig by the pacties by the Option Exercisé Date: i the evéit Purchaser consents to a post-
Closing completion by Seller of its obligatiobs under this Seotion, -Puichiaser shall be entitled to
ivithhold at Closibg an amount sufficient to secure Seller’s porformance and ghall have the right,
‘in the event of Seller’s breach of such pesformance obligations, to perform the Work utiliziiig the

funds held back at Closing for such putpose.
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(i)  Any utility connection fees shall have been allocated on (he basis
of acrenge among the Project and any other proposed developments on adjacent land of Seller

served by such ufilities.

L: Promptly-after exesution of this Agiecient, Seller shall initiate or cause
the. City lo initlale apprapriate proceedings in order to apply for rezoning of the Property
necessaty for the costriction, ugé Anil operation of the Project, and shall cooperate to cause stich
rezoning to be granfed by no later than-expiration of Pegsibility Period. Inthe eventany vatjguce
is Tequired with respéct 1o any Sigiage requied Tor the: Project, Seller- will cooperate with and
sipport Purchaserrwith-regard to fhis isspauice ofyry sugh valianes.

M. ot later than expivition of the Feasibility Petiod, unless the parties agree.
ctherwise; Purchaser-ghall-prepaee and-sybuilt ta Seller.dnd. the City for review and appioval 2
siibdivigion plar snbdividiig the Parel fiom the:remainder-of Beller’s contiguous property (the.
“Subdvision Plat”). Seller wilt sooperatg-and suppottPurchager in connegtion with the-appyoval
of sireh Subdivision Plat in.order to.be dble:ta recotd :sane prior to Closing. Tn the-eyent-any:
vagiance Ig reqoiredt by Gty sobilivision -oidimiged for such Stuibdivision Plat, Seller sill
coopélate. and: sypport. Purohaser in obtaining from the :apﬁrapxl_hw- aduinisteative offietal the.
gran(ing ofany suehi Vatialce ndcssyary for:the:approval-ofithe Sitbdivision Plat.

N, [lnitentionslly omitfed.]

G, Bibjecttoand donsistent with Seation 21,3, dbove, Sefler will- cooperate
and support Purchaset with tegard foablhiiiing fioin e Cities of Norfolk and Vitgiiila Beach af
agieement with Purchaser on tetms safisfictory: to Purchaser for the extension of Wesleyan Diive
from Notthasspton Baiilgvnrd to Nill: Bioe-Rond{“Roadway”) of a-design, location, with éniry
points and complefion dafe satisfagtory to the parties and the Cities of Norfolk und Virginla
Beacls ‘to: sexve the Project (“Roadway I Jatfori_Ajréethént®). The Roadway Installation
Agreement shiall provide that the Roadway.shall he installed and open to the public not later (ha
‘tiirty (30) days priok {o the-opening:of fheProject..

P, Subjess to gnd cousisient -with Section 2.1.B, above, but othexivise
nowwithstanding anyihing confaingd. in lhis Agtcement ta fhe contrary, Purchaser shall be
responsible, witliout eost & Purchyser (1o, &t the Seller's or City’s expense), Tor the relocation
of any fiber opfic cable orotherunderground cables of ntilities ineluding without limitation that
cettain sanilaty sewer fores niain dhint-orosses thie Parcel (hereinafter collectively “Underground
Cables/Utilities™) lgoated on the'Parcel to.lovhtiviis muitvally satisfactory t6 Purchaser and Seller.
Promptly after-the Bxecution Date, Sellershall provide Purchaser with-a right of entry which, iy

- addition to the usual peimisslon fo-perfoim Purchaser’s due diligenee and inspections, will also
authorize Purchaser to enler on fie-Property and to perform the relodation of the Underground

Cableg/Utilities, subjeoct: to c‘mnpiiﬂuch"@viﬂl the City’s standard vequirements for snch work. The

out=of-pocket expense inourred by Purchaser in relocating the Underground Cable/Utilities (the

“Relocation Cost”) shall bé. bowne by Seller as follows: - Seller will reimburse Purchaser
periodically for the Relocation Gost as the relocatjon work is perfotmed. Purchaser will submit
not more frequently than every thirly (30) days a request for reimbursement with reasonable
documentation of Puircligser’s éxpenses inchned. Disbursement will be made within twenty (20}

days after receipt of request for disbursement, If Closing does not close for any reason other
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than Purchaser’s default Purchaser will be reimbursed by Seller for any wveimbursed Relocation
Cost within fwenty (20) days after Purchaser submils reasonable documentatioi of Purchascr’s
expenses for such unreimbursed Relocation Cost. This Section 8.1P shall survive termination of

this Agreement.

82  Purchaser’s Covenants. Purchaser agrees that i consideration of Seller’s
performance of its-obligations under this Agreement, Purchaser shall, if it closes on the purchase
6f “the: Property, diligently and continuously pursue the developnrent, construction, Jeasing,
siiarketing angl openiiig for business of the Project, sing commicreially reasonable efforts to
consistently meetthiomilestones in the Constivetion Schedule,

ARTICLE XX
FINDINGS; REPRESENPATIONS AND WARRANTIES

94  Findings by Seller, Tn order fo induce Purchaser t0 uler itto. this -Apreenwent;
Solisr niakes the followlng Jegislative Hindings a8 of the Bffective Date and. thidugh the date.of
Closing. 1 :

A, Helierisa dily fornied and validly existing pofitical subdivision oxganizegd
wider theTavs of thieCammonweslih of Virgils.

B, Sallér fias all necegsary and yequisife aufhority To enfer jnto Ihis
Aprepment and fo-consimyrinte all of thie ttansactions.cofiteriplated heteby.

€, Theexeeytion of this Agreement by Seller doos nofy-and dhie:perfopniarice
By Saller 6F fhie: weisielions cuiiteniplated by this Ageeiient will niet, violaté or constitute :a-
breaoh of any ‘conitac; permit, Hoense; order or décres 1o whish Seller iy & party of by wiilsh
Setler of its agsets axe. bound, '

D.  Seller has, by proper action, duly authorized Sélle’s entering into this
Agreeinént and this Agreement has been duly executed and delivered by Sellex,

B All documents, agreements and instroments 1o- be exécuted by, Seller in
connection herewith. have been duly authorized by all necessary action of Seller dnd -at the-
Closing shiall be daly -executed and defiveréd by Seller. This Agreentent doos, and when
excanted and delivered; the agresmaifs friom and by Sellér conguimibating the Closing (the
“Sefler’s Closing Documents™) shall constitute legal, valid, and binding ob%gations of Selfer,
enforceable against Seller in gecordance with their respective terms under the laws of the
Commanwealth of Virginia, except as such enforcement may be limited by applicable
babkruptey, insolvency, moratoriuin, or othei similar laws presently or heredfter in effect,
effecting the enforcement of credifor’s rights and remedies generally and by general principles of

equity.

F, The execution and delivery of this Agreement and.the Seller’s Closing
Docuinents, the sale of the Property and tho consummation of the transaction contemplated

hereby, do not:

¥l
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(i) conflict with any order, judgment, injunction, award or decree of
any governmental body, administrative agency or court by which Seller or the Property is

bound;

(ii)  violate, conflict wijtl, result. in the breach or termhsation of, or
constitute a default under, accelerate the performance required by, or result in the
treation of -any claim, Hen, encumbrance, secmily interésts, Tedtrictions, or-other charge
upon the Property pussuant to any indenture, morigage, deed of trust or ofher agreement
or instroment affeating (he Praperty o wiich Sller.is a piity or by which Sellef or the
Property‘is hound; or )

@iy to Soller's botal kiowladge, vibldte any Javg, statute, ule,
Judgment, order, weit, injunction, deeree; ordinaneg, code;, regulalion; ot tequirenient-of
any fedevil, stito, Eounty or mninleipdl court, adimihisttative ageridy, & -oflier
governmental authority applieable to Seller ot by whicl Seller oy e Progegrty is Louind,

G:  DBxgpt as set foith Tierehn, no consent, autharizalion :or approval. of; or
exemption by, any federal, state ot wiviifelpal et sidministeative.aiency orollibk gveriivcntal
uthotlty -oe any thied party is required in vonnection® with fhe execution and delivexy of ihis
Agtesment ot the-Seller’s Closing Docuriiehts;,

M, Seller is nejthor a. “fo;{é{%_l_r petson® nor 4 “foxgign. gorporation” ag. thoge
torms:itg defingd ia Seotion 7701-of Wié Intemd Revenue-Code of1986; a5 anehded.

I, To Seller’s actual knowliedge; after no invesfigation; theré are not
euirently pending any special assessments-of any: nature with vespeat to- the, Propeify, nov has
gller recoived any written notics of not fias Seffer knowledge: of, day such speojal Assbstinent
being costetaplated;

J. To Scller’s actual knowledge; afler no investigation,. there are =io
vialations by Sellet or, to the best of Stller’s knowledge, by any other person ot enfity, of any
festidelive covenants or other matters affectlvg the: Property:

K. Seller makes no represefitatiofis as 10 {he physiofl condition of e
Properly and Purchaser shall take the Property “gs is” as of the Bffective Date, ordinary wear-and

fear excepted.

i To Seller’s actual knowledge; after no investigation, the Property and its
operation is not in violation of any applicable federal or state Jaw, of any ordinance; order or
regulation of any governmental or quasi-governmental agency having juvisdiction over the
Property, and no proceediigs of any type. (including condemnation or similar proceedings) have
been institated.or, to the knowledge of Seller, are pending ox contemplated apaist the Propetty.

%8 To Seller’s aclual knowledge, affer no investigation, thers are. no
_outstanding contracts or comynitments made. by Seller (or any of ifs dgents or affilintes) for work
or materials in conneation with the Property whiclt have not been fully paid for on a limely basis.
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N. To Seller’s actual knowledge, there currently exist no events of default by
Seller, or events which with passage of time or notice or both would conslitute events of defaull
by Seller, under the terms and provisions of any other confracts or agreements with respect to the

Property.to which Seller is a party.

0.  To Seller’s actnal knowledge, Seller has received no wiitten notice of any
violatioi, alléged violation, or peuding of thfeatened violitiori-of any legal requirement- affecting
the Propesty, including; williout limitation, any. violation or alleged vidlation of any local, state,
or faderal, zoning, Labdidap, or 1§ law, ordindide, cade, iegulatlon, rule or ofder, and
specifically Moluding: without tinitatfop: variahces of spegial permits affepting the Property
which is the subjeet of any curently pending-enforcement proceeding as of the Effective Date.

P o Sellatyacwal knowledge, Selle hag repelved nd-wrilien notice of, and
there does not exist; any pending Hiigafion; or litigation which lias been threatened-in wiiting, or
govorniviantd] procbedivg afféeting, flie Property oy Seller.
_ @ Mo person, flum or orporation. or: othex entity has any sight. or gpfion to
acquite-the Propgnty-fioni Selley '

. R.  FoSellars aefunl knowlelap; after no investigation, all documents; Lo
~ihieh Pufthasel hes béoit given actess-to sbview in aeoordance with This Agrecintnt aié true,
correot, oomplete audl acomate v all matérial respeets.

‘ 8. Soller has not filed nor heg Sellev contemplated filing: any volunfary
baikruptey of insolvenoy procesditig, Seller has not bedn notified of nor has it reaso to believe
fhat. any ivolnntary banleypley or insolvency proceeding will: be filed against bim, and. Soller
hds not coiisiilted witht ain #Attorrey fn conlemplétion’ of fillog any Baiikibploy or fisolvéicy
proceeding:

T, TheProperty-is not siibjecttoreal éstate taxes.

In the.evet 4t ary tithe priorto (lasing Seller leagns of-has xeason.to bulieye that any. of
the aforesaid findings is not longer true o validy: Seller shall immediately notify Purchaser in
writing ahd therétn specify tlic’ factors rendering' ox likely o réndeir such findings Wtilive oF
invalid, All findings contailiecinilifs Article I¥ orelsewhore-in iis Agreement shall be deemed
yemade ds of the dafe-of Closing, and shall smvive (e Closing.

9.2 Intentionally. Omitted.

9.3  Purchaser’s Representations and_Warranties. Purchaser makes the fol].dwilnlzg
represeniations. and warranties. ahd apgregs that Sellef’s. obligations upder this Agreement.-are
conditioned upon the truth and accuracy of such representations and warranties in all material

yespects-as of Settlement:

A, Purchaser is a limited liability company, duly organized, validly existing
and in good standing under the laws of the State of Dolaware and has qudlified o (ransact
business in the Commonwealth of Virginia.

1-1177244.20
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B. Purchaser has the power and authority to enter info this Agreement and fo
purchase the Property.

€. Purchaser has, by proper action, duly authorized Purchaser’s entering into
this Agreenieht, and'|bis Agreement Jias been duly exetuted aud deliveréd by Purchaser

D. Al .documents, agreements, and instruments to be exeented by: Purchaser
in connedlion hérewith have been chily anthorized. by all neeessary -action of Purchaser and at the
Glosing shll ke duly ®xecuied and delivered by Purghaser. This Agreement: does, and, when
uxecuted: ahd deliversd, the agreements frotn and by: Purchasér consuiniiating e Closiog: (flie
*Purchaser’s Closing Doocuments™) shall, constilute legal, -valid, and binding obligations, of
Puircliniy, enfofcéabl apinst Purchased Ih acdoidance: with. theix respeotive tEatifs: lindeéi Hia
Taws of The Commonywealth of Virginia, exoept .ay guch enforcement gy bg lmited by
pplicable: bankruptey, dnsolvenay, moratoriumy; ot othér Similal laws Jresently o Bersafter 41
t‘if%:im; affecting. e eiforeement of creditor’s, ights and. venvedios gongrally and By goreral
‘ptinalples ol'equity. . o

B 'The exesuttoncand delfvery of thfis Agrepinent and fire Piirofinsers-Glosiig
Decuments; the purchase- of the Properly, mnd {he consummation of the fransnctipns
eorifainplated heréby, do Higk: (1y sonflict with-any order, jltdgn\fght,‘?'}initﬁtfﬁmwz‘ﬂiﬂ,; ol deécied
of arty govemental Wody, administrative agency; or oonit by -which Pupehase pr uny of
Purchaser's fssets-or propetties is or. ate: bounds. (if) violate; confliet with, 16suit fitlie-bieach.oi
reinsiiation 6% o1 eonsitiite 3 dafault ynder; edplefats the yarfotinaneereguitedt by; vifespllin
tlie ‘orention of auy clafim, lien, encunibrance, security Infevest; restrlction, or-othier churge yporr
iy o 1lie nadots.oi properties of Pirchaset puisuarit o any indenture, MGHEaRE, deetl of trust, on
ofher-agreenent or fsteoment fo, which Porchaserfs a paxty-or by which Povdlisser orany-of ity
5616 OF propexties is vi- ave bound; or (jfi) to Piuchaser’s adtual knowledgs, \islate iy law,
sindule, tule, judgment, joider, wilt, injunction, deoiee; Grdinarigee, gode, fegulition, or
requirement of any federal; stafe, county or municipal court, adwinishative 4penoy, ot other
governiiiental authotlty applicable to Purchaser oi by which Purchagser or any of fts assets or
properties is or are boundyand

F. Bxéept as sel foith hereii, ho consent, authorization or ‘app.rmvél; of, or
exemption by, any federal, state or punicipal court, administrative agency or othey governmontal
autliority or any thixd patly is required in conneotion With the execution And delivesy of this.
Agreenent or Purchasér’s Closing Documents, -

‘ @, Purchaser has not relied on any statements or representations made by
Seiler outside of the this Agresment as o the:condition of the Property, and that except for the
leglslative findings by Seller in Article IX and olsewhexe in this Agreemeni, Purcliaser will yely,
and as of Closing will have relied, efitiroly 60 its own Inspection of the Propeity. Bxcept to the
extent Seller has agreed in this Agreement to make any changes to thie. Propeity’s oondition oy
testore any damage to the Properly, Purchaser agrees to accept the Propexty at- Closing; iii s

curient condition,

H. Purchaser acknowledges that its proposed Project will be subject fo, and
will thus be required to adherc fo, the City of Norfolk’s standard procediyes for ‘the
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redevelopment of publicly owned property, ineluding but not limited to the City of Norfolk’s
desipn review process, site play yeview and rezoning approval by the Planning Commission and

the City Couneil,
ARTICLY X
BROKERS:

Purghager and Seller each warrant to the ofher:tliat Gxgept for 8, L., Nusbgum Realty Co.,
the coimmissions for whom will be-paid by Purchaser, ns §6t Forih in Beparate Agreement, fefther
party ligs employed the services of ity veal, estate broker, apent or fnder With respect to this sale
and has not assumed any- obligation for {he pa:imem of any :commissions. on. the sale. of the
Propesty, Each patty 4gises 10 ndemify and hold the- otheit Jintmless front fnd dpaiist he
-clalms of any oflier persols,. fitm, or coxperatog clajtming any brokerage gglpmis_s}eu, finder’s
fép;,-on simiilaic comyéngation Bised on any alleged. negotitiohs ox déalings with that party
contrary to thistepresontation, “This representalion and apreeniontyhiall survive Glosing.

ARTICLE XT,
SECLER TO.JOIN INAPPLICAXIONS

1Ll Seller Gooperations Setlex shall; -without charge, goep&afp' A0lly. (which: shall
hiclids; iF nebessivy, <kecaling dpplications, petnifts, @id fio: 1iks) sl to:tlie: oxforit forsible
canse: ofhers-io coopertte fully with Pyrctiases; in obtainingsite plan approyal; Zoning change
dpprovals, building of other appropriate permits atid othér appropriate goveinieit approvals,
Tnoluding fhie takiing ofany appedls o sich provsedings that may brnevessity and appropridte i
connection therewith, Seller hereby authorizes Purchaser o file for any-such permit or approval
and fo tdle dll steps necessary or appropridte iv fuithefafios thereof, provided that niy
application for such peginit or approval (o be filetk by. Purchaser in Seller's pame shall fixst be
provided to Seller at least five (5) business days$ prior 6 tho déadliie for submission for feview

by Seller,
ARTICLE XY

CONDYTIONS TO PARTIES' OBLIGATIONTO CLOSE

12  Purchuser’s Conditions Precedent. The obligations of Purchaser to close the
‘ransactions contemplated by this Agreément and to pay the. Purcliase Price are conditiened upon
and subject to the safisfaction on or beforé the date of Closing (or-waiver by Purchaser) of each

of the following conditions: _
A, Seller shall.have perforined aitd complied with all agieemonts, covenats,
and conditions to be petformed or complied with priorte:the date of the Closing.

B. All of Seller’s findings set forth i this Agiesment shall be true and
correct as of the date of the Closing.
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C.  The Feasibility Perfod shall have expired without Purchaser notifying
Seller of Purchaser’s intent (o terminate this Agreemen( pursuant to the terms hereof.

D, There ghall not exist any pending litigation, or litigation which has been
hreatened in writing o -any governmental precceding, challenging or seeking to prevent the
transaetions contestiplatéd by this Agreemont.

B,  Title fo the Parcel shyll'be good and marketable and vested in the name:of
Seller, subject fo-no-¢xegptions-sthal thai the. Permitied Title Bxceptions. and the Title. Company
shall be-prepared fo issug, at Its standlard premiuwm réites, a fitleinsurance policy pursuan(-fo the
Title Commiftment fosnvig Purclfasér’s titls fo. the Parcel in accoidance with the Titfe
Commitnent, subjeof only o thePetuiitfed Title Pxteptions in the amowit of the Purchase Price,

P, Sellekand e Cliies of Norfolk and Vitginia Beach shall have enteted into
the Roadway Trstallatlof:Agtecment,

B ThoRareel shall.have been finally zoned to pexmit thé Project s a:mattexr
o right, “Hidl™ o “Final Ly Sor pufivses ST Afeement inedns that the finte in whieh o
appeal or ghallenge snohrezoning:has expirgt-without any such-appeal or challenge being filed,

i &dliey shal T, poe v Olosing, teisninated any agreeicnt botweoit
Sellex and. apy petson v enfity. operating the polf equrse aiid, gavsed: the-fermination ofany thitd
picty-(1.8, golferd) Fights thse:the-LA6peily.

L, Pucobiager and Seller shall have enteted into a mutvally satisfaetory
‘Tnfrastruéture Agresment;

122 Puidiasei's Blection, If all of the afotementioned conditions have-not beers
satisfied or waived by Purchaser on-or hefore the date of Closing, Purehaser may, in Purchaser’s
sole and absolute disdrétion. ()-teimiriate: this Agréenerit, in which event the Eamest Money and.
the Additional Bares{ Ioney, together with ell dpterest earned thereon, “shall promptly be
yetunied to Purehasér and all m‘i{glits, obligatioﬁs,_ and liabilities under this Agrcement shall
terminate; (j1) extend; Torupto ninety {90) days, the period during which the conditions must be
satisfied, logether with sucl additional periods as Purchaser deems reasonable to satisfy such
condifions; () pursue specific: performarice; o (V) waive such conditions -4nd proceed o
Closing, '

123 Sellers Conditious Prevedent. The obligations of Sellér to close the trangactions

contérnplated by this Agréément dnd to convey the Property to- Purchaser are conditioned upon
and subject to the satisfaction. on o1 before the date of Closing (or waiver by Seller) of each of

the-following conditions:

A, Purchiaser shall have performed and complied with all agreements,
covenants, and coditions 1o bé performed or complied with by Purchaser prior to the date of the

Closing.”

B. Purchasér’s representations and warrantics set forth in Section 9.3 of this
Agreeient shall be true and correct as of the date of the Closing.
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C. There shall nol exist any pending litigation, or litigation which has been
{hreatened in wriling, of any governmental proceeding, challenging or seeking to prevent the
transaclions contemplated by this Agreement.

D Purchaser shall have entored into the Roadway Installation Agrceitiont
with Séller and the Cities of Norfolk and Virginia Beach.

A The Propeuty shall have been Finglly zoned to permit the Project. a5 a
matferofxight, and4he Silbdivision Plat shall have been.recorded.

¥, e Purchaser and Seller shall have ehtoied ints 8, mitually ssatistastory
Infeastruetyre-Agreement.

_ &, “floPurchaser shall liave delivered to Sallér evideiice satisfactory toSeller
$hat Purchager-cltier:has arranged adequate financing ot has access to sufficlent-equity funds for
thi constictionand opériition of the Project,

. 194 SellerdBlection, If all.of the sforemeiitioned conditions iavg: ot been satisfied
or ‘waived. by: Sellex on-or beford the date of Closing or etilier delte spépified dbove, and (e
“Buichaser.fi fiot In, bredeh. of lijs Agresiment, then Seller nilys in Sellor’s sole- and absolute
disoreflon’ @) tevmixale this Agrectent, ‘in, whieh event 1he Barnest Money: and theAdditional
Buiidst Monty, togéthar with il interest earned theréon, shallproniptly beyetiitned ty Plifohaser:
andill-vights, obligations, and lgbilities wndor this Agreenrent shall terminafepiyestend, foryp
6 Hliaty; (90) diys, the périod dufing which the condifiohs it bé Satistied, togethei withsiigh
additional pexiods -as Selléy deeins reasonable to- satisfy such conditions; or ([if)- walve :such
onditiens-and procesd to:Cloging. If-all ofither aforemeitiohed sonditiohsiave riot beeh. séitishied.
of wiiived by Sallet on or:befors ‘thie date of Closing, and the Pugehaser b In breych: of! this
Agreement; thep Article RV shall govern.

ARTICLE XX
CLOSING ADYUSTMENTS

- I3l Adjustments, Adjustments shall 'be made between Sellex and “‘Purchaser forthe.
falfowing ifers, prorated on-a per diém basis, as of midnightiof the day preceding the. date-of the
.Cloging (ie,, Purchaser shall be treated as owner for the day of the: Closing).

A. Real estate, personal property and ad valorem tixes, and othier state.or city-
taxes; chiarges and assessments and storm water charges affecting the Property, not yet due and
payable, -shall be prorated on the basis of the most recent fiscal year for which the same are
Jevied or assessed; provided, that if the mmount of any such. taxes, charges; or uses ot
-assessments shallnot be fixed or ascertainable before the date of the Closing, the adjusiment on
‘the date of Closing shall be updn the basis of one hundred ten peicent (110%) of the most récent
ascertainable amount of such taxes, charges, and assessments. As soon afier Closing as the
actual amounts of such taxes; charges, uses, or assessments ate {ixed, the appropriate adjustment

shall be madg¢ between thé parties on such fixed amounts.

iy
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B. Such additional adjushnents as are normally made in connection with the
sale of property similar fo the Property in the City and Commonwealth where the Property is

located.
ARTICLIE.XIV

CONDEMNATION AND CASUALTY

141 Condemnation. In the €vent belwedn the: Effective Date and the: date of the
Clusing any condemnation or-eminen domain jproceedings ate nitiated orQeller regpives Willen
notice that any condenndtion or eminent domaii proceedings ore threatened which might result
in the taking of any part:of the Propeity; Purchager may:

B A, Teifnlnate: this Agreement, in wiiieh event, the Bariest Money and the
Addifiongl Harnest Morey, together Wit -all dcenied sdnterest, ghall jgrom“{:)ﬂy"bé'- refurned, to
Purehiasei-and all rights-and:dBligations of'the patfiesunder Agrespient shiall eeage; or

B, Covsuiiiate the tavsastions conteinplatéd by: this Agreement; in which
eveit.Seller shall assign loPurchiuserall of Selfer’y.ripht; fitle; and literss incatid 1 any ward
niade in eonnection witli §ich.condemtiatloni oi eminent domaln proceedings:

142 Notice Seiley shail Immedintely-ntify Pichaser in walting of the fhireat 6 e
otighnience 0f éhy condeination or eminent: domain proceedings:. Finchasey shall fhew nobify
‘Seller within filteen (15) busivess: days afiér the date of Purchasci’s tédelpt.of Selle’s natice. pf
such condemnation or eminent domain proeeedings or the late. of such pravesdings, whiether
Puichaset elects to exeroise ifs ¢ight tinder Subpitagrapli A or B 6f Seotion 141, To. fhe ovent
Puichascr receives written rotice of the thysal of seourrence of such eontlemngtion or eminéit
dontialn ploceedings within fifteen. (15) business: days prlorfo-the date ‘of Closing, Purohager
shall have fhe option of extending the date of the Closing for up fo fiftcen (15) days.

143 Casualty; Risk of Loss. Given that Purchager does not contemplats leaving in
place any of.the improvements: on the Property during its installation of the Tnfrastructure and
donstiuction of the Project, Purchaser shall not be afforded any rightsnder iis Agieement with
yespeot to any damage or destiuction of duy Tifptovements on the Properly prior to the Closing,
and in the event of any such damage or destruetiori prioyto Closing, Seller ghall be-éititled to
yetain any insurance proceetls without any-diminution in- the Purchase Price, Tn the event of a
cgsualty to any Improvements on thie, Propiexty which Sellér-does ot electto restoré, Seller-shall
remove fhe damaged Improvements and grade the area damaged dt Befler’s cost and leave the
Property in a safe condition prior to Closing. “

ARTICLE XV
REMEDIES
151 Seller’s Bieach. If Sellor breaches any part of this Agteement o if Seller fails to.

consummate the sale of Property for any reason other than Purchagei’s défanlt, Purehaser may
avail itself of any and all rights and remedies at law or in equity, including, but not limited to, the

-18-
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vight to (i) cancél this Agreement and receive the prompl refurn of the Bamnes Money and the

Additional Eamest Money, together with all accrued interest, (ii) collect monetary damages from
Seller for Purchaser’s financial loss; including direct, bul not consequential, damages; and (iii)
enforee specific performance of this Agreement. The exercise of any one of Purchaser’s rights
or remedies under this Agreement shall not be deemed to-be in lieu of, or a waiver of, any other

right ot remedy ayailable'lo Porghaser.

152 Purchaser’s Breach. If (3) dll of the conditions to Puichaser’s- obligations to
purchase lie Propéity hiave been satisfied or waived in writihg by Purchaser and Seller Is-nok in
default wader ihis Agreement, and (i) Purohpsor fails to consummate. the. puichase of the
Propéxty forany réasaf othér:than Bellex’s default; Seller, as-Seller’s sole and exclusive remely,
tiny terninate this Agreedient dntl. yéctive the Bamest Monéy and the Additional Barmés(
Maiey, togdtlier with -all acorned interest, -as full and fingl liguidated damages because achusl
daniages sulfored by Seller wionld be: difficult; impraotical and fncosvenient 10 defetinlic o
aseertain. ‘Thereafter, fhere:shall be not fuxther Hability theveymdex onthe patt of efther piitly or
th. other-party.

153 Atlomieys® Yess, TF eifher Purdhisey-or Seller biinigs a acsion to enfores is.xights:
under this Agestinot, ‘thessticasssiul parly. shalk bereimbursed by the unsuecessful party for-alk
-costs: of enforeument, including fedsonable fees: of altoineys” and eonel; costs: Tendes of a deed
‘o puichage money-shall et benecessary whetedhe-other party hag-defaulted.

ARTLETRVL
NOTICES

16,1 Notives, All notices, demands, requests;: and other communicalions undey thiy
Agreeront stall be wweithsg wmid aliall e decied propedy sepved wheti delivaréd, or whei.
delivery is refused, (i) if delivered by hand fo. the parly to whose attention it is directed, (il). If
mailed postage plepald, by registered ot cevtified mail, Yetutn weceipt requested, (fif) if sent. by
private receipt courier guaranteeing: next day delivery, delivery charges prepaid, of (iv) if
teansmitted by facsimile traisinission, provided séoeipt of thie. notlee:is confirmed, orally or in.
wriling by a representativerof Sefler or Purchaser,

A, Ifinfended for-Selley, to:

o/o City of Noffolk — Dépattmeiit of Development
500 Bast Main St., Suite 1500

Norfolk, VA.23510

Atin: Steven J. Anderson, Bxeculive Difeotor

witlvd.copy to

Williams Mullen

090 Waterside Drive, Suite 1700
Norfolk, VA 23510

Adtie William L, Nusbaum, Esq.
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B If intended for Purchaser, to:

c/o Premium Outlets | SIMON

105 Eisenhowér Parkway

Roseland, New Jorsey 07068

Attn: Mark J.. Silvestii, Bxeeutive Vice Piesident
Attn: Darryl Gugig, Deputy General Couisél.

or at sueh othér address dr to such other party which any parly enfifled to receive. nofiee
designates to the otliers iy writing.

ARTICLYE XVIT
- EQUAL OPPORTUNITY

1%1  Bqual Opporlunity. Bployer, Purchaser and any Affitiate, s hesshnallor dofined,
‘whosg eimployets are-looated and viotk:at-the:Projéct (“Preject Adfiliatg”) shall-bé and: remain an:
-equal oppottuntly. employes, Tn kesplug with this. polioy, Purchaser andl enoh. of Purehaser’s
Prisject Affitiates. will vse commercially reasonable efforts to veerplf, hive, fraincand promote into
-all job levdls af Parchaser: of 1ts respective Projact Adfiliate quaﬁﬁeﬂ petsons; without xagavd. to
ek, coloy, vellgion; sox or mafiondl: ovigin. Yurthermore, Porchuser and vaclt Profeet Affiliate
shiil! admilnister 4l offiek-parsoringl malters.{sich as tompenidtion, benvfits, fimisters, Tayolls.
and taintngl; in wecordance with the -applicable requiremienty of Yeder] and gtle Taws T
addition, Putcliasét andl cach. of Purchasei’s Projeot Affilidtes will (a)wsé: commercially
reasonpble efforts to tetruit-well qualified minoxities for ifs iespeotive warkoree for ha Project:
sifid will qualified minolly subconitractors and suppliets: ;for_tﬁﬁ ‘Projeet; ‘(B) use: commeycially
repsondble gfforls to prométe and éncouiage ftie liliing of Noifolk-basedl subbomtiactons . arid.
suppliers by the genetdl conteactor fhaf Purchaser engages fo consiriiot g Projeot and (o) mvet
wifh representatives of the City from. time (o time to identify- appropriate fechnigues for such
sectuitment. Purchasér and each of Purchaser’s Project Affiliatés shall 4lso- use commeéicially
feasonable efforls to cause its general contractor and that contractor’s subcontractors lo extend
{lie sate yiolicies set forth in this Axtiole XVIE to their féspeative petssinel, Foidhe avoidanie
of doubl, the:parties agree and acknowledge that Purchaser and Pupchasér’s Projegt Affiliales
have and may from (imé to time. enter ito agreements with regional or- nettional yendansJor-
various services, tneluding, for example, those who supply janitorial eqimntnt and service;
connndir. gied miiste, HVAC equipment and. service, office furnituve, seourily equipment and:
service, advertising, wiaste hauling, vending, and printing to be providéd with respéel fo the
Project and the provisions of fhe foregoing Section 17.1 shall not apply in the case of such
regional and national vendors. :

For purposes of (his Section 17.1, the term “Affiliate” of a spgcified person or entity means any
person or éntity any person that direotly or indirecfly through one ot iiore intermediarios
confiols, is controlled by, or is under common control with, such specified person or entity, Ag
used in this definition of Affiliate, the term “control” of a specified person or entity including,
with corielative meanings, the tevs, “controlled by” and “under commoni ¢antro) with,” neans
(a) thie oGwnership, directly or indirectly, of 50 percent or more of the equity interest in a person
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or entily or (b) the power to direct or cause the direction of the management and policies of a
person or entity, whether through ownership of voling securities, by contract or otherwise.

172 Mandatory Confract Provisions. Purchaser 4nd each of Putchaser’s Project
Affiliates agrees with respeet Lo- construclion of the Pioject to insert the following 1equirenients
i all bid-documents, contracts and putchase orders of bver'$5,000,.and to tequire all contractors
{0 include such sequireménts.in its subcositratts af-avet $5,000:

A, Purchuser and eaoli of Purchuser”s Poject Affiliates shall include in its
génekal copittact rélating 16 corstuction of the Pioject;:and ccause ity general contractor fo assure’
that any subeontiac relathig to fhe coristiuetion: of the Puaject incliide, veibating, the followihg
pafagraph: “During the performance of this: contract, the contractor. agrees-that the: contractor
. will nof, diserimiiafe wgainst. any emfpilogee ot gpplicant for omplojment Becavse of 1aée,

religion, color, sex, naftonal origin, .age, disability oy any -othier basts prohibjted by: state law
relatiny to disefimination v eniplogmbng -extept Whete fhere {8 u bond :Fide Gooupational
qualification xeasonably mecessary to the -nommal:-operation, of the- eanhactor. The contradtor
agress to, post in ¢onspledbus places, available 1o Gihpldyées and applicants for employment,
notides selting forth the provisions of this aondiserimination clayse, The. vontiactor In all
solicitations or advertiseiments for employecs placed: by oron-belialf of the coniractpr; will state
that such contraetor is An :@qnﬂ.ﬁyﬁomn‘*?‘ ciiploper.s hipweves, histises, alvéxtisements and
solleltatiops placed 4n accordance. with decoral Taw; ule or regulation,; wid: vonudels and
sifhcontracts-bofltaining provisions:reqiiting sompliance with afl applicabile Toderalivs, tulés ot
ropilations conceming yon-diserisingtion in. employmens, shall be Jeewdd suffislent for
Piipoies of fitoeting the requirements of tliis Section 17.2, '

B fhat such Eotitiactons anid. subcontraviots, s applicable, will provide-a
*drug-free’ workplace” for the contractor’s of” subeontractor’s employess, with "drug-fice
Wotkplace" metning a sitefar the perforimands of Wark where the viipluyecs are prohibitéd froni
engaging in the unlawful manufacture, safe, distribytion;, dispensation, possession or, tise of any
controlled substance or iarijuana during the pexforindnce of the contréet;

_ C.  fhat such -Gontractors and subconitdcions s -applicable, will post in
conspicuous places, available to employess and applicants for-employment, a statement notifying
employces that thie unlawfyl manufactice, sale, distribiition, dispeiisation, pogsession, or use of a
controlled substance or marijuana ts proliiblted in {lier contractor’s or subcontractor's workplace
and specifying the aétions that will be laken against employees for violation§ of suéh prohibition;
auct

D. that such contraclois and. subconiractors, as- applicable, will state in all
solicitations or advertisements for employees placed by or on behalf of the contiactor or
subcontractor that such contractor or subconfracfor; as- applicable, maintains .a drug-fiee

workplace,
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ARTICLE XVIIT
MISCELLANEQUS

18.1  Govering: Law. “The validily, meaiing aud effect of this Agreement shall be
determined in-aceotdaide wiilethe Jaws of the Commonwealth of Virginia applicable to confracts

made-and to bgperformed in that Commonwealilr.

o182 @gni)gnmﬁ “This. Agreement may be executed in two or more counterparts,
each of which, shall I deamyt.an oitpinal botall of which together shall cofistitute one and this
sante instrament-

183 Coptions: “The saptions:of ‘his Agresniont, are inserled. fof -convenioneg: ¢f
reforence-onlyzdnd in 1o way dofing, desoribe; or- [intlt the scope or intent of this-Agreement-or
aty of the proyisions:of hils-Agieeitiont.

184 Assipnment, Purchager; - its gole Higaretion, shall have the vight o sssign al
diglits: ity Agpceiiont 46 dts: affiliates or to aoquilre tifle. in the. naine of a- designee, if an
affiliate, Alloflior assignments.by Purdhager shallbe sulffest to-the piior approval of:Selley, wigh,
approval not o be: unreasonably withireld.

165 1031 Bxdnge: To the event Pulshassy i wader vontisot with i qualified
intetmediary- for the puypose of efféoting faw@_eﬁr.rgg exchange: in. acoordance: with Seotion
1081 of the United States Tnitersial Revehue Code of 1586, agivst-éeently atnended, Sellaf sball
cooperate With suth -exchangoe and pepform dny: dols rensonably necessaty ‘to assist in such
excliange, provided that:sudh sooperalivn shall be:dt.nd cost-or liability torthe cooperating patty-
aigk Selfer shall not bedegiiired o accept fiffe to any property other than the Propérty; expehd any
additional amomts of- money. above; those amomts required pursnant fo this Agreement, or
extend the Closing Dite.

18,6 DBindiig Bffect, Thig Agreoment shall be binding upon and shall insure to {he
bénefit of the partics ahd thelf yespectivé hairs, exéedtois, adminisirators, legal fepiesentatives;.

succisssors, and agsigis,

187 Partial Invalidity. Ifany provision or provisions; or-any portion of-any provision
or provisions, of this Agreement i§ {ound by 4 cowt oftlaw to be in viclation of any applicable
local, -state, or federal .ordinapee, statute, law;, administrative or judicial decision, or public-
policy, and If such cotrt shonld declare sugh. partion, provision or provisions of this Agreement
to be illegal, invalid, unlawfil, veid, or unenforceable as written, then it is the intent both of
Seller and Purchaser that any poxtion; provision, or provisions shall bo given force to the fullest:
possible extent that they -are legal, valid, and enforceable,-that the remmainder of this. Agréeément
shall be constraed.as if such ilfegal, invalid, unlawfiil, void and ymenforceable portion, provision,
onfained in this Agreement, and. thial (he rights, obligations, and inferest

or provisiong were nok ¢
of Seller ond Purchaser under the remaindet of this Agreement shall continue in full foree and

cffect,

i 2
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18.8 Exhibits. Any exhibits to (his Agreement which are not attached fo this
Agréement al the time of exccution shall be completed and attached to this Agreement prior to
the end of the Feasibility Period, subject 1o the approval of Ihe parties as to form and conlenl.
Failyre of the parties to agree lo the form of all exhibils to this Agreement during the Feasibility
Perigd shall be grounds for either Purchaser or Seller to terminate this Agreement.

18.9 Confidentiglity. Without the prior written, consent of the othér parly, fieither
Seller nor Purshaser will disclose.to any person, other than their legal counsel any of the terms,
.conditions or other facts wifl respect ‘to the Agregment, olfiey thian the fact that it hég been.
-entered iufo rthe-status thereof; provided; that-either-parly herelo may msilkessuch diselosuve if
compelled by ¢otirt prdex ox'to comply with the kéquivements of ‘atiy 1aw, govérhmeftal order or
'lﬁgﬁladﬁij,_-ér where disclosure is'veasonably requived in conneotion with Puiehaser’s application
Tor appiovals:ot to meet.its: diselosire obligalions.as a publicly traded company. .

18.70 Acceptance of Offer. The offer 1o purclmse The Propsrty mada by Puveliset by
flie Jelivery af Sopy of his.Agreenient as execufed. on behal of Burchiaser siall antomaically
talminate god expieab-5:00 i ES.T on Novembex 13, 2013 unless the: dffer is aceéfted
earliorby Sellas:éxeaition of this Agreement, or-aparthoreafsmd by the rettim to Purchaser of.
a fully executed'egpy of'liis Agréement.on ot before the date-aiid Hme aforéientionéd.

1811 Integtation This Agreement containg the findl Agrecnient: for the purdlimse-aid
sale of the Propeity betiveen thie parties aid helthértheéy -tior theil-ngents:shall ba bound by-any
tamis, -donditions, 'or representations not. containgd in tits Agroeivionf, Axy todification shall
ol e effeative viilesy st forth:in wiiting and executed by-Both-partios: “The term “Bgreepont”
silien used in any of the- documents defining the agteemeit of the paities for. the. prirchase of the
Propefty shall mean- the Agreement with all -xhiblts, aud siy- welften ameidinents o those
doonments whidh are:sighed by authorized representatives ofitlie partiés. _

18.12 ‘Exeoution by Facsimile or Other Electronic Representation. This Agreemeiitimay
he axeeuted and delivered by exchange of facsimile copies or cther electronic representation
showing the signafures of Purchaser and Seller and those signatutes need nat & affixed to the
sinie copy. ‘The facsimile copies showing the signatures of Pupchaser and Seller will, consfifute
oviginally signed copies of the sariie agreeinént teqiifng no futherexdution,

18.13. Purther Assurances, Seller agrees that it will, upon request of Purchaget, do,
excaute, acknowledge and deliver, or will cause to bé done, ex¢tnted, acknowledged and
delivered, all such further acts, -deeds, assigoments, transfers; conveyances; powets of attornéy
and assurancés ds miay be reasonably required for the beiter- assigning, fransferring, granting,
assuring and confirming to Purchaser, or fo.its stccessors and assigns, or at Purchases’s expétise
for aiding and assisting in collecting and reducing to possession, any or all of the assets or
properly being sold to Purehasesi pursuant.to this Agreement. . . ;

18,14 No_Third Parly Beneficiaies, Nothing in this Agrecement, shall provide aily
benefit to any thivd party or entitle any third parly to any claim, cause of actlan, remedy or right
of any kind, it being the intent of the parties that this Agrecment shal] not be construed ag a

thivd-party beneficiary contract.
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18.15 Drafting and Negotiations. No provision of this Agreement shall be constroed for
or agninst any Party by virtue of any Party's role in drafling this Agreement, No prior drafts,
proposed provisions, or negotiations leading lo this Agreement shall be considered construing or
enforcing the terms of this Agreemént.

ARTICLI XIX

WAIVER OF JURY TRIAL
SELLER AND PURGHASER HEREBY. WAIVETRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIV (WHETHER ARISING IN TORT OK CONTRACT)
BROUGHT BY BITHER AGAINSTTHE OTTIER ON ANY MATTER.ARISING OUT OF OR
IN ANY WAY CONNECTED WILH THIS AGREEMENT. THE PROVISIONS OF TRIS
ARTICLE SHALL SURVIVE THE CLOSING,

[REMAINDER OF PAGEINTENITONALLY LIEFY BLANK;:
SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHERLORE, the parlies horeto have ekecuted (his Agreament ns of the
datethe Iast party signs (the “Effectivo Date”).

1137720420

PURCHASER:
SIMON ACQUISITLON AT, L1:C
;_,;rp%.- R lzie

piter Wovembas [ 2013

SEBLIRE

TEONOMIC DEVELOPMENT AUTHORITY
OFTHE CITY OF NORNOLK

10} ;’_:Ec&-g ,Q,;'b.f]ez:
Eﬁﬂez, C havinen .

Diite: Navember_{ 3. , 2013

APPROVED AS TO CONTENTS:

=

Reufive Direcdtor, =
Economic Development Authority
of1lie City of Norfolk

APPROVED AS TO FORM
AND CORRECTNESS:

Wb Wil

Coxmsel to the Ecdnomic Development
Authority of the Cily of Norfolk
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Exhibit A-1
Exhibit A-2
‘Exhibit B
Exliibit €
ExbibitD.
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Coneeptual Site Plan

Legal Descyiption of the Pavcel

Deolaration of Covenants, Conditions and Resticlions
Eirhest Mongy Bserow Agreehent

Categorjes of Infrastructure
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CONCEPTUAL SITE PLAN




EXHIBIT A-2
LEGAL DESCRIPTION OF THE PARCEL

[TO BE SUPPLIED. BY PURCHASER LATER ACCORDING. TO THE “TERMS OF THR
AGREEMENT, SUBJEGT TO-TITLE COMPANY'S VERIFICATION.J
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EXHIBIT B

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:
ofo PREMJUM QUTLETS | SIMON
105 Risenhower-Parkway

Rosblmid, NJ 07068

At Depuly General Counsel

"(SPACE ABOVETHIS LINE1S FOR RECORDEL S TISE)

DECLARATION OF COVENANTS, CONBITIONS, &

 THIS DECLARATION OF GOVENANTS, CONDHIGNS, & RESTRICTIONS:  (ihiy
“Digelatation”) 48 innde as of Vils, day of . .. . , 2014, betiveenn . , A
‘DelitverpTimited Hability company, having an addrdss at ¢/o Preniium Ouilets | SIMON, 105 Elseithower
Patkway, Rosélaud, New Jeisey 07068 (“Simbn”)y and ‘the ECONOMIC PEVELORVIENT
AUTHORLTY OF THE CITY OF NORFOLK, havingan nddress at-500 Bast- M Sireut; Syits- 1500,
Worfolk, ¥A -23510 (‘Seller™)

RECIT ALS:

A Inimedigtely prior to the recording of this Diclaatiod,. Shion has-adguired from. Soller
ligtt -Gortijn veal propety lyiig i the City of Norfolk, Wirgjnia covering approximately 48 acres,
somptistag a portion of the former Lake Wright Golf Course’ T the. Tity of Morfolk, "iﬁlf%lul_ai move’
particulacly desoribed.on Bxhibit A attached herefo-and made apurt hereof(the “CatletParedl™):

B.  Afior taking info account the conveyancs to Stmon notod it(A) above, Sellvr eontinugg

fo by cortain adjacent feal property lying in the City of Norfolk, Virginia, covering approximately 43:8]

agiés, more. partioulaily described on Bxliibit B .attached. hoiéto anil made a part-hereof (the “Seller’s

otaited Lands™) (Hie Outlet Parcél and Seller’s Retaihed. Lands are somefhmesoollectivaly rofoired to
herein as the *Parcels™), “Ownei” shall mean the owner of thia feo estafe-in & Parcel,

G Simon and Seller desire to provide for certain restrittions o that thiv iiproverents
gonsitueted or to be consttucted on the Parcels can be used by hainiony with_each other, and to regulite
thesise and pecipancy of Seller’s Retaingd Laads.

NOW, THEREFORE, based upon the above recitals and for valuable consideration paid, it is
hereby declared as follows: .

SECTION 1

PROHIBITED USES

1.1 General Prohibiti ' s Relail ds. The followlng operations and
usés shall not be permilted on Seller’s Retainod Lands or any portion (hereof, whether or not sich
operation or use might at any time be permitted by local zoning ov city ordinances:
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(0) Any auction, public sale (wuless ordered by a court) or olher auction house
operation;

() Any veterinary hospital and/or raising, breeding, slaughtering or keeping animals
or poultry of any kind; provided, however, that the snle of food and. aceessorjet.

for domestic pets, and the providing of jet grooming or pel boarding sexvices,
shall not be prohjbitéd hereunder; ’

(q) Any ftomaobile '.bady" and fender repair work, gas station, service station,
[iansiiiggion shop or similar services;

Gy Any laundromat, onr washing, establishment, massage parlot, biflimd
esfublishment, bowling allgy; night club, dande Glub, ox -game groades; provided,
lrowyevey, thift opeiation of eléstionio gamas incideiital to a primiry ajiesstion
wlifoh Isiot an, droade $hall Ge-pslaitted;. or '

) Ay osliblishriient SinlaF-to. 4 “Hooters” or related establishnants Tenturing
adulf? ontétainment..

12 Spedifie Kestylotion of Uso-of Solliar's Retalned Laids, Tiv-gaddditfon fo theuses prohibited
aliove; no. portion of S¢lfes’s Retained Tands stnll be twed as -y Oytlet Centor. For purposes of this
Deglerationsah “Gutjet Centei? tgas Ay Petil] establishnioht (whetlier or not selllng dtyerail: prices)ihat
{a) priiiiily engages i the wholesalé of digeciited ale. or distiibution of merchaudise: direotly to
congiias at a price.below thel ordindry fullprice telail o yoration or (b)-markets, adverlises oridentifies -
itéd1Fai:it Fototy-ouitlef; or-(o) i w ivanufactiver aﬁﬂlfng.& own:geods direstly to consimors aga-piles
below flielr ardinary fullsprice,

SECTION.2
ENFORCEMENT

21 Nono of the:provisions of the Declaration shall be further anionded or texminated without
the consent of then owner of the Dulet Parcel, whieli.consent such owner may wifhhold or condition atits

discretion,

SECTION 3
MISEELLANEOUS
%1 Notice Addrogses, Bach party’s address for notice shall be the address first-set farth

above,

32 Leasés, Allloases and ofher ocoupancy agreements with respeot to either Parcel shall be
sibject to the térms and provisions of this Declaration. Failure to provide language in a lease that-said
lonse is subjeat fo the-terms and provisions of this Declaration shall not velieve any tenant, assignge,
subténant o other Ocoupant under such lense of ‘elng subject to the terms nhd provisions qf this

Deelaration,

33 No Walver. Pailure by aiy Owner to enforce any easement, covenant, condition or
sestriction hercin contained shall in no event be deemed a waiver of the right to do so thereafter or of the

vight to enforce any other restriction.
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3.4 Integration.  This Deelaration contains the entire and exclusive understanding and
agreement between the paities refating to the matiers contemplated hereby and all prior or
conlemporaneous negotiations, agreements, understanclings, representations and stalements, oral or
written, are: merged herein and shall be of no further force or effeet,

- 35 Severability, If any provision of this Declaration is held to be fiwalid by-a court of Jaw,
the invalidity of such provisions shall not affeet the validity of the remalning provisions fiereof and-the

same shall reinain in full foree and effect,

36  Govesssing Law. This Declaration shall he constitied in sccordancaaylth the:Jiws of the
Conmidnivealth ofVirginia,

3.7 Dxhibifs, Bxhibits A and B s attaohed: liofetd, de. Ngrehy ihoorparafed i -this
Pedlaration by, this refarence.

=
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IN WITNESS WHEREOEF, the undersigned has exéeuted this Declaration of Covenants,
Conditions, & Resirictions as of 1lie day and year first above wrilten.

SELLER:

BCONOMIC DEVELOPMENT AUTHORITY
‘OF THE CITY OF NORFOLK

Name; N S
Title: ) o
Trate:

SIMONE

JELC

By: .
Name: __ ey
Titls:
Dato: '

STATE OF NEW IESEY, COUNTY OFf ESSEX:.
Before -me an this day persanally appeared 4
LG, Imowi fo-mesto e the porson. whese nanie is

. of . : _
stbgoribed fo (ie Tarepog insiroment, and agknowltdget 1o me that {)lie exeouted said nstrument for
the purposes and cangileration thigrein expréssed, ai d81lie getof the limited Tiability coinpany.

Dated this — day of : ,'.20'1'4.

Nofary Publit-
My. commission expires:

COMMONWEALTH:OF VIRGINIA, C1TY OF NORFOLK, to-wit:

Defore me on this day personally-ippeared i )
of the Economic Development Authotity: of the City of Norfolk known fo me to be the person whoge
wiedged o me that he/she executed said

jame is subsctibed (o the foregoing instrument; and ackno
instrament for the purposes and consideration thetein expressed, and as the act of'{hc sald Authority.

Dated this __day of ,2014.

Notary Public
My commission expires:

=33
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EXHIBIT A

(Outlet Parcel)
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EXHIBIT C
EARNEST MONEY ESCROW AGREEMENT

THIS BEARNEST MONEY BSCROW AGREBMENT (this “Agreement”) is
enteréd info as of November __, 2013, by-and among SIMON ACOQUISITION H, LLC (the
“purchaser”); and the WCONOMIC PREVELOPMENT AUTHORITY OF THE CITY OF
NORFOLK (the “Seller”), and CHICAGO TYTLE INSURANCE CO,; INC. (“Escrow
Agent”).

RECITALS

A. Sellerand Piiichiaser linve entéred fite.an Agreementfor Purehase ind Sale dated.

as of the Effectiye Date defined: fherein (“Purchage Apreemont”), pursuant to which Selley has
agreed to sell to Parchaser the voal agtate described i tie Piirohiase Agreénienit,

B, Pychases liss agreed fo dcliver ny.an eatost Money deposit into escrow wifh
Hserow Agéit fiis Sl of ONE HUNDRED THOUSAND AND 007100 DOLLARS
($100,000.00) (nehiding sl interest #v suied thereon; the “Harnest Money™); to. b held, hivested
and-disbursed by Bserow Agent in aceordance willy the ferms andl-conditions 'of this Agreemont
(horeinafter the Bamest Money:is véféired to as the "Fund).

NOW THEREFORE, in-consideration.of ihe foregoing-and in consideration-of the
mutual coverants of the patties heréin contained, the parties agree as follows:

1 Definitions. Capitalized ferms used put not defined ‘I this Agreemeant;
and - which ate défined 1 the Puxchase Agreeieérit, shill Tiavs the same rheariings for purposes of
this Agreement as set forth ini the Purcliase Agreement.

& Ackunowledgment of Reedipt. By excculing and retarning a counterpart of
this Agreeent fo each of. Purchaser and Soller, Bserow -Agent acknowledges receipt of the

Inftial Barnest Money from Purchases.

g, Administration. and Iivestment. of Fund Bserow Ageit hereby agiees to
hold, administer and digburse the Fond putsuant to ihis. Agreement, Escrow Agent, in
accordance veith: writtén instructions. to it frontfime. to time from Purchaser, shall invest, and
from timb (o time reinvest, the Fuid as so instructed by Purchaser, in United States securitics,
including Treasury Bills and United States Government guaranteed obligations; noney market
funds, cextificates of deposit, time or demand deposits or any other investment vebicles approved

inwriting by Scller.

4, Teunination by Pritchaser on or before Bxpiration of Feastbility Period. In
accordance with the Purchase Agreement, Porchdser may, for any reason whatsoever af its sole
option, elect to terminate the Purchase Agreement by delivery. of timely wrilten notice thereof to
Seller and {he Bscrowy Agent on or before the énd of the Initial Feasibility Period or Bxlended
Feasibility Period. In the event such termination occurs prior lo the expiration of the Tuitial
Feasibility Period, Escrow Agent shall pay the enive Rarnest Money to Puréhaser not later than
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five (5) Business Days (or such longer time as may be required to liquidate the investment of the
Eanest Money) following receipt of a copy of such notice of termination from Purchaser and
this Agreement shall thereupon be null and void and the partics hereto shall have no further
liability or obligations hereunder. If the Purchase Agreement is terminated after the expitation of
the Initlal Feaslbility Period fox‘ reasons other than Seller’s breach. and failure 16 close, thén the
Barnest Money shall be disbipsed to Seflei not latér than five (5) Busiiiess Days (or such Jonge:
time as-may be required to liguidato the investment of the Emnest Money) following receifit of a
copy of such notics &f términation from Pirchaser or from Seller and this Agteement shall
thereupon be mill and void and -he. parties. hereto shall have no further lidbiliy or obligafions
herauindes 6. notice o, gongéit o Eserow Agent from Seller shall be reqhilved for the relense:6f
the Inilial Bamest Money to Rurehnser by Hsorow Agent during the Initigl Feasibilily Period as
it Fairll. above, provided that. a. copy -of the aforementioned notlée of Putéhiases’s eléction to
tenminate Is receiveil by Bsorow Agent; fndjcating that,a-copy fiercof s been concitently
-délivéred to.Sefles, on or biéforé ONIZ HUNDRED AND BIGHTY (180) days fioi thie Bffective

Datfo (die-“Thitial Fersibility Pesiod Fxpivation Diate™). Furthor, insuch-ovent, ‘provitled tlittstich
nofice-of iermination has been timely delivered prlor to*the Tnifial Peasibility Perfod Expitation

fate jn accotdance withi the. express notice provisions of the: Purchyse -Agregment, e Baitest
Money ghall and jhust be:veleased and-delivered to Purchaserfiom Fscrow Agent:ypon:Esorow
Agonf's yeseiptof notice oS set forth I fils Section 4, reatdless of alty objeetion niade.on attion
taken by Seller, and:Selley heréby watves il of its rights, in law and equity; to-belng any: wetion
wigaingt of -make. ahy. -objection. 1o, Bscrdw Agent wlhich would have the eMevt of delajing,
pioventing, or i any way Wteitapfing 1bls Seotion 4, Tho patties herely fiutliee agres thaty
¥1‘qvlilet_i:thaﬁsu okt notice offeyminetion has been: timely delivered priorto the Initial Feasibility
Perfod Bxpiration Datg. in: actordahos ‘witl the express notice provisions of-the Purehiase
Agreement; 110 such objection or agtion of Sellet, or any other term. in this Agreemient; Sligll be
donsteindd i Aaliy, preverit, B it iy way dhitomtipt, Beorov Agefit from deliveniig tlié: Ranfast
Mopoy to. Pyrchaser within five (5) Buginess Days (or isuck longes time: ds may-be yequired to
liquidate any investments of the Fund) foflowing receipt of notice to Escrow Agent t6 do so by
Purchaser as provided in1is Section 4. '

5. [INTBNTIONALLY OMITTED]
6. ‘Tetminatjon by Seller o Purchager.

A. ALy time aflor the Trilial Feasibility Petiod Jxpiration Dafe,

upon hal Jess thitn five (5). Business Days’ prior writlen notice executed by Seller and delivéred-

fo both Puydliaser and Escrow Apent in accordance with Sectlon 10 hereof, asserting; that £
Purchaser has breached or otherwise defaulted and failed to perfornn its obligations' under the
Purchase Agreement, and (if) Seller is entitled to retain the Fund on account thexeof; as provided
in the Purchase Agresment, Bscrow Apent shall deliver the Fund to Seller; provided, however,
that if Purohdser shall, withify said five (5) Business. Day period, deliver to' Seller and Bscrow
Agent a vritten notice that it disputes Seller’s olaim to the Fund, Bscrow Agent-shall retain the
Fund until it receives wrilten instructions exeouted by both Seller and. Purchaser as to thé
disposition and disbursement of the Fund, or until ordered by final court order, decrec or
judgment, which-has not been appealed, to deliver the. Fund lo a particular party,.in which everit
the Fund shall be delivered in accordamce with such notice, jnstruction, arder, decree or

judgment.

~37-
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B. At any time after the Initial Feasibility Period Expiration Date,
upon not less than five (5) Business Days’ prior writlen notice executed by Purchaser and
delivered 1o both ‘Seller and Fscrow Agent in accordance with Section 10 hereof, agserting 1hat
Putchaser is-entitled to the Fund Purchaser; provided, Jiowevel; {liat if Seller shall, within said
five (5) Business Day period, deliver to Purchaser and Escrow Apgént a-writfén notice thit. jt
disputes Purcliaser’s claim or right to receive back tlie Fund, Bserow Ag‘cxjtfshall refain the Fund
uniil 4t receives wriiten instructions executed, by both Seller.and. Purchasar as to Ui disposition
and disbursemient of the Fund, ot uptil ordeied by findl sourt oyder, degiee or judgiment, which
has not'been: appealed, to deliverthe Fund: to a particularparty, in.whiel event the-Fund shall be.
delivered fizaceordance with siiéh notice, Justeuction, ordon,decres ot judguuent.

- ¢, If-the events set forik i either Seotion 6A. or 6B shall oecur
Parchiaser’s ot Sellsr’s hotics:to BsoroW Agent-shall inclode a-Slateitiit-on whidh Bsorow: Agent
mage sely; that Parohasey-of Seller hagmotified fbo diher party-tiat the requesiing parly i entifled
fo the Fund.. Fowevey, upon receipf by Esoraw Agait 6fa f6ticefiond Selfér or Pureliaser, ag the
aiso.nay be, olilining tho Bamest Mariey, Booraw Agenl:shall Tmimodiatsly forward a copy of
such nofice-to:fhe other party: ‘ '

_ 7, Disbuscinent at Closidg, Subjeot fo-Seotions 4, 5 and 6.hereof, Eserow
Agent shll,at Glosing, deliverthe Fund as diegeted by Purchagen.

8. RBitrow Apent.

A, Xsarow Agent shill loldl possession of and sclely keep wll of thie
Fund subjeot fo the torms and conditions of this-Agréenient; and shall deliver and. dispose-of the
Sime auroxding to tie-terms. and conditions herept; and shll deal with Hhie parties liereto Iy
tolation o, the sums so-escrowed fajrly aid imparffally aecording to the intent ofithe parties as
Tiéréin expréssed, provided liowever that Escrow Agent'is to-bo cotisitlerad as -4 depogitory only,
shall not be degmed to be a party to any dooument other than (his Agrecment; and shall not be
résponsible or liablé in any manner Whatsoever for the sufficiency, munner of execution, or
validity-of any wuitten instructions, certificates or any other dogmnents yeoeived by it, nor as o
fhie identily; anthority or rights ‘of any ‘persong executing the samé,  Bsolow Agent shall be
entitled fo rely at all ties on Instructions given by Selléy and or Puroliagér, 4s the case may be
and as required hereunder, without any neeessity-of verifying-the-authority thorefore.

B.  Esorow.Agent shall not at afiy {ime be held liable for actions taken
or omitted 10 be taken in good faith and without-gross negligence; Sellor and Parchaser agree fo
save and hold Tscrow Agent harmless from any loss and from any ¢laiims or demands arising ont
of its actions hereunder and hereby agee fo indemnify Escrow Agent frony any claims or
demands for losses arising.out of its activities herennder, '

C It is further wnderstood by Seller and Purchaser (hat if, as tho result
of any disagreement between them ot adverse demands -and -claims being made by any of them
upon Esorow. Agent, or if Bscrow Agent otherwise shall become involved in litigation. with
respect to this Agreement or the Purchase Agreement, sueh parfies agree (hat they, jointly and
severally, are and shall be Jiable to Bscrow Agent aud shall réimburse Bserow Agent on demand

for all costs, expenses and counsel fees it shall incur or be compelled to pay by reason of such

-38-
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Jitigation, including reasonable compensation to Escrow Agent for time expended in connection
with any such dispute or litigation. Seller and Purehaser agree among themselves that each shall
be responsible 1o advanee one-half of all mhounts due Escrow Agent hereunder, including any
fee charged by Escrow Agent for its-servioes as et forth in this Agreement, provided that no
such advanée by Seller or Piirchiaser as the restll of'any dispute or litigation between them shall
Dbe without prejudice to their fight to recoversuch athount as damages from the breaching party.

L. In taking or omitfing to fake auy action whatsosver hereunder
Bscraw Agent shall bs puotocted 1y telgiig upoh any notice, papey, or other documerit. believed
by it to be genwine, or upon evidence deemed by it-tg bg-spfficient, and in no event shall Eserow
Agent be Tiable heréunder for any act peéifornied or omilited to' be performed by it heréunder in
e absence of gross negligence -or bafl {aith. Hscrow Agent may consult with counsel in

sotthection with its dufies hiereurider wid shall be folly protebtéd in any aet taken, suffeied or

permittedt by it in-good: faith and withont gross nogligenee in avcordance with the advice of such
counsel.

C B Tiv the event.of conflidting usteuetions to Escrow Agent, Esopow
Agentshall be.obligted to perfornrsuchobligationsrand dufies only pustant-to thejoint weliten
Fax instiuctions oF Selfer gd Puychiasst *Egr?ﬂm‘ii‘, raspactive cousigel). or an oider’ of  churt of
dompetent jwisdiction, andno implied dulies or-oBligations-shall be binding upen Escrow Agent.

T Inthe evt -of Gontiictig instruotions to Bsorow Agant;. or if°

Escrow Agenlls nawed:ozjoined in any fawsuit velaging to e Bsorow Agteenvont; the: Putchase
Agreement, oF Hie Fund;. Escrow Ageiit is hereby additionally authotized dnd empowered, af
Escrow Agent’s option, fo deliver the Fund i interpleader (o thie Clerk of the Clonit Cowrt of the
City -of Norfolk, 'Virginin; whereupow Bserow Aggnt shall be: wéleased: from my futiher
aobligations oi Habilftigs.

9, Teup of Agreement. The ferm of this Agreement shall be from and after
the date of this Agreement 45 hereinafter got foifh to.and ificluding the.eatliest to occur of (I) any
of the events set forth.in Sections: 45 5 and ¢ hexeof} (if) the texmination or cancellation of the
Purchasé Aprecinent i a¢cordarice with:its:terms; or-(fii)-the termhiétion.af this Agreement by
wiitten agreement of ioth Purchaser and Seller,

10,  Notices, All ngtiges, demands; requests or- otliey communications which
may or shall be given ar Seived. by ‘aniy parly © this Agreement upon any other parties to this
Agreement, shall be in weiting and shall he deemed properly served when delivered, (a) if
delivered by hdnd fo the party to whose attention il is directed, (b) if mailed postage prepaid, by
registered or cettified mail, rétum receipt requested, or (c) if sent by private receipl courier
_puaranteeing. next day delivery, delivery chasges prepaid, or (d) if transmitted by facsimile
transmiission, providet reeipt of (he nibtice is confitmed, okally or in writifg by a representative
of Seller or Purchaser, as the case may be, adtressed to the following:
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A. If intended for Seller, to:

/o City of Noxfolk — Department of Development
500 East. Main St,, Suitc 1500

Nogfolk, VA 23510,

Adtn: Steven.J. Anderson, Exccutive Director

B. Ifinfended for Purchéset; to:

o/o Premium Qutlets | SIMON

105 Bisenhower Parkway

Roseland, New Jexsey 07068

Atin: Dareyl Gugly, Deputy General Counsel
Pae (973) 228:7148

C. Ifto Bicrow Agenit:

Chloago Tifls Insurance Company

711 Thitd Aventie

SullgSpy

New Yok, NY 10017

Affention: Vi De Fitia, Senfor VigePresident and Counsel
Faxe(212) 880-9619

any other atldvess.or place whers such.notice, demaid, drfequest shall be addicssed.

10.  Miscellancons.

A, This Agreement shall be binding upon and insure to ilie benefit of the
parfies hergto and their respective heirs, executors, administrators, representatives, s06¢essors

“and-asdipits.

All parfies:shall have:-iheaighi {from fime to time (o designate by-written noticato.albather patios

) B.  This.Agreementshall be construed under and governed by the.laws of the
State of Oliio dindy In fhe event that any provision hereof shall be deemed. illegal or
nnenforeedlile, said provision shall be seveted herefrom and the ‘temainder, of this Agreement
shall be eiforced in aécordance with the intent of the parties as herein expressed.

C. This Agreement may not be amended or alteted except by an instrument in
writing executed by all the parties herelo, )

D,  This Agreement may be executed in any number of countérparts and by
cach party-on sepasate counterparls, and all such counterparts shall consfitute one and the same

insirumient,.

[Signature page follows]

-ij0)-
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IN WITNESS WHEREOF, the parties hereto have exetuted this Agreeménl‘ as
of the date firsi sel forth above. -

PURCHASER:

SIMON ACQUISITIONTL, LLC
By:

Name: .
Title: . i

SELLER:

BCONOMIC. DEVELOPMENT AUTHORITY
OF THR GITY OF NORFOLK

By : — s
Name:
Title:

ESCROW AGENT
CHICAGO TITLE INSURANCE CO,, INC

By:

Vin Ds Fina
Senior Viee President and Gounsel

4]~
1-1177244.20




EXHIBIT D
LIST OF INFRASTRUCTURE TO B INSTALLED

I OnsSite Infrastrocture

A, Pimp Siation / Force Mais for sanitary sewer

1. Off-Site Infrastructiye

A. Pump Sation / Force Main Yor ganitaty sewer

.B. Regional stotinwatel rétention pohd:

¢ New.rond conneoting Nox{haypton Boulevard.tg Miller Store Road (including
standard-appurlenances with read:design)

D, Adgess ioad.over sanitary sewerforee nain

E. Imprevements to Northampton Boulesa@ncluding traffic signal)

Y. Ovetsizing:of nfilifies (pisyust, g3, télephone and cable telévision) to ascommadafe:
any profeot(s) offer than the outlobexsiter

-1177244,20 47
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AMENDMENT NO. 1 TO REAL ESTATE PURCHASE AGREEMENT
DATED AS OF NOVEMBER 12, 2013

THIS AMENDMENT NO. 1 (“Amendment No. 1) dated as of February 7, 2014, by and

between SIMON ACQUISITION I1, LLC, a Delaware limited liability company, or its designee
(“Purchaser”) and the ECONOMIC DEVELOPMENT AUTHORITY OF THE CITY OF
NORFOLK (“Seller”).

WHEREAS, Seller and Purchaser entered into a Real Estate Purchase Agreement dated
November 12,2013 (Thc “Purchase Agreement”); and

WHEREAS, Seller and Purchaser desire to amend the Purchase Agreement as hereinafter
set forth;

NOW, THEREFORE, for and in consideration of the mutual covenants herein contained

and other good and valuable consideration the parties hereto do hereby agree to amend the

Purchase Agreement as follows:

& Capitalized terms used herein unless otherwise defined herein shall have the
meaning given to them in the Purchase Agreement.

= In Section 2.1.B, in the first line, change “90” to “120”.

3. Except as modified hereby, the Purchase Agreement is hereby ratified and
confirmed in all respects.

4. This Amendment No. 1 may be executed in any number of counterparts and by
each' party on a separate counterpat, each of which, when so executed and delivered, shall be
deemed to be an original and all of which taken together shall constitute one and the same
instrument. In producing this Amendment, it shall not be necessary to produce or account for

more than one such counterpart signed by the person against whom enforcement is sought.
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5. This Amendment No. 1 rhay be executed in counterpart and delivered by
exchange of facsimile copies showing the signatures of Purchaser and Seller and those signatures
of Purchaser and Seller will constitute originally signed copies of the same agreement requiring

no further execution.

[COUNTERPART SIGNATURE PAGES TO FOLLOW]
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AMENDMENT NO. 1
TO REAL ESTATE PURCHASE AGREEMENT
DATED AS OF NOVEMBER 12, 2013

coUNTERPARTerNAfrURE PACT

WITNESS the signature of theuidersignzd as of the 7% day of February, 20140
Amendment No, { 1o Real Estate Purphase. Agresment by atid betwieen SIMON ACQUISITION
11, LL.C, a Delawate limited linbility conipaiy, or ifs désigies and the BRCONOMIC
DEVELOPMENT AIJTHORITY OF 'THE CITY OF NORFOIK,

PURCHASER:
SIMON ACQUISETIUN I, B

B TS TR
"Tifle: it ce? pesiofend .
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AMENDMENTNO: 1
TO REAL ESTATE PURCHASE AGREEMENT
DATED AS OF NOVEMBER 12,2013

COUNTERPART-SIGNATURERAGIY

. WITNESS thé dfganire of the nidersignod as vfthes 4" dayiof Bebitagy; 201416
AmentmestNo; 1t Red Estate Purahagt ﬂgtﬂmfgfﬁ ( between SIMON-ACQUISITION
ghLL*’G* nDlgware Limited Tiability compiily, dtdis-designesid e BCONOMIC

EVELOPMENT AUTHORITY OF THE CITY OF NORFOLK:

FEGNOMICDEVELOPVERT AUTHORITY OF
Tﬂﬂzcmfégﬁvﬁ@]s%‘

At tm, paps e e e
e wvalTy, TR
] r,."._;... o L

S AT AS S ¥ e et
o b

AEPROVED A8 (0CONTENT:

Econonii¢ Develapnient Authcilty
af:the City of Norfolk

CORRI RH

VAT : - 4. 'v' ‘ ,.u‘: --
Counse] to the Esoriomic Develgpment
Authoiity-ofthe'City of Norfolk .

1-1236022,1
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AMENDMENT NO. 2
TO
REAL ESTATE PURCHASE AGREEMENT

THIS AMENDMENT NO. 2 to a Real Estate Purchase Agreement dated November 12,
2013 (the “Agreement”), is made and entered into this 30™ day of April, 2014, by and between
the ECONOMIC DEVELOPMENT AUTHORITY OF THE CITY OF NORFOLK, a
political subdivision of the Commonwealth of Virginia (“Seller”) and SIMON ACQUISITION
1L, LI.C, a Delaware limited liability company, or its designee (“Purchaser™).

WHEREAS, Seller and Purchaser previously entered into the Agreement, and then
amended it by the execution and delivery of Amendment No. 1 thereto, dated February 7, 2014,
and now wish to further modify certain provisions in the Agreement by this Amendment No. 2;

NOW, THEREFORE, WITNESSETH:

1, Capitalized terms used herein unless otherwise defined herein shall have the
meaning given to them in the Agreement.

2. Section 1,1 is hereby amended to delete, in its fifth (5™) and eighth (8") sentences,
“Wesleyan Drive Extended” and insert “the Project Connector”.

3. Section 2.1.B is hereby amended to delete, in its first sentence, “120 days” and
insert “seven (7) months”, with the effect of extending the Option Exercise Date to June 12,
2014,

4. Section 3.1 is hereby amended to delete, in its first (1¥) sentence, “180 days
thereafter” and insert “on January 31, 2015”.

5 Section 3.3 is hereby amended and restated as follows:

(@)  Extension of Feasibility Period. Purchaser shall have the right and option
in its sole and absolute discretion to extend the Feasibility Period to allow for one (1) additional
period of ninety (90) days (the “Extension”) to secure all required governmental approvals,
permits, zoning amendments, environmental entitlements and other entitlements necessary for its
intended use of the Property. The Extension shall be exercised by Purchaser giving Seller no less
than five (5) days’ advance written notice and depositing an additional FIFTY THOUSAND and
n0/100 Dollars ($50,000.00) of additional Earnest Money (the “Additional Earnest Money™) into
escrow. The Additional Earnest Money shall be non-refundable except in the case of Seller’s
breach, or if Purchaser terminates this Agreement because of the non-satisfaction of any of the
conditions set forth in Section 12.1, but shall be applicable to the Purchase Price. The Feasibility
Period, including (he Extension, is referred to as the “Feasibility Period.”

6. Section 6.1 is hereby amended (a) to delete, in its first (1*) line, “sixty (60)” and
insert “ninety (90)”; and (b) to delete, in line 14, “ten (10)” and insert “seventy-five (75)”, with
the effect of extending Seller’s deadline to give notice to Purchaser of whether Seller elects to
cure Purchaser’s Title Objections from February 10, 2014 to April 16, 2014,

1
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7 Section 6.2 is hereby amended to delete, in its fourth (4™) Jine, “five (5)” and
insert “forty-five (45)”.

8.  Section 7.2 is hereby amended to delete, in its second (2"%) line, “Due Diligence”
and insert “Feasibility”.

9. Section 8.1.K.(i) is hereby amended to delete, in its first (1*) sentence, “350,000”
and insert “450,000”.

10.  Section 8.1.0. is hereby amended to delete, in its first (1*') sentence, “extension of .
Wesleyan Drive from Northampton Boulevard to Miller Store Road” and insert “construction of
the Project Connector from Northampton Boulevard to the Project”. Anything in Section 8,1.0.
to the contrary notwithstanding, the Roadway Installation Agreement may be integrated into the
Infrastructure Agreement, in which event references in the Agreement to the Roadway
Installation Agreement shall be construed to refer to the Infrastructure Agreement. The parties
acknowledge that there may be a separate agreement between the City of Virginia Beach and the
Seller regarding infrastructure and its cost.

11.  Section 9.3.H. is hereby amended by inserting a period in the third (3™) line afier
“property” and deleting the remainder of the paragraph,

12.  Intentionally Omitted.

13.  Intentionally Omitted.

14.  Bxhibit D is amended to amend and restate (a) Item ILA. to read “Miller Store
Road Pump Station #42 / Force Main, for sanitary sewer line to connect to Pump Station
referenced in Jtem ILA., above”; (b) Item ILC. to read “Project Connector new road to connect
Northampton Boulevard to the Project and new road to connect Miller Store Road o the rear of
the Project (including standard appurtenances with road design)”;

15.  Except as modified heretofore and hereby, the Agreement is hereby ratified and
confirmed in all respects.

16.  This Amendment No. 2 may be executed in any number of counterparts and by
each party on a separate counterpart, each of which, when so executed and delivered, shall be
deemed to be an original and all of which taken together shall constitute one and the same
instrament. In producing this Amendment No. 2, it shall not be necessary to produce or account
for more than one such counterpatt signed by the person against whom enforcement is sought.

17. 'This Amendment No.2 may be delivered by the exchange of electronically
transmitted copies (either by facsimile or .pdf files) showing the signatures of Purchaser and
Seller and those signatures of Purchaser and Seller will constitute originally signed copies of the
same instrument, requiring no further execution.

[COUNTERPART SIGNATURE PAGES TO FOLLOW]
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AMENDMENT NO. 2
TO REAL ESTATE PURCHASE AGREEMENT
DATED AS OF NOVEMBER 12, 2013

COUNTERPART SIGNATURE PAGE FOR PURCHASER

WITNESS the signature of the undersigned as of the 30" day of April, 2014, to
Amendment No. 2 to Real Estate Purchase Agreement by and between SIMON ACQUISITION
11, LLC, or its designee, and the ECONOMIC DEVELOPMENT AUTHORITY OF THE CITY

OF NORFOLK.
PURCHASER:

SIMON ACQUISITION II, LLC

By: /54//’7—/—\

Name:~ Maock / J. Silvestti
Title: \sice. Z Qcesident

[COUNTERPART SIGNATURE PAGE FOR SELLER FOLLOWS]
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AMENDMENT NO. 2
TO REAL ESTATE PURCHASE AGREEMENT
DATED AS OF NOVEMBER 12, 2013

COUNTERPART SIGNATURE PAGE FOR SELLER

WITNESS the signature of the undersigned as of the 30" day of April, 2014, to
Amendment No. 2 to Real Estate Purchase Agreement by and between SIMON ACQUISITION
1I, LLC, or its designee, and the ECONOMIC DEVELOPMENT AUTHORITY OF THE CITY

OF NORFOLK.
SELLER:
ECONOMIC DEVELOPMENT AUTHORITY OF
THE CITY OF NORFOLK

P = ol Yo

Name: ‘giwv,: Bodecion =
Title: i YA

APPROVED AS 'TO CONTENT:

i Y

/Emuﬁm:l% '
Economic Development Autliority
of the City of Notfolk
APPROVED AS TO FORM AND
CORRECTNESS:

b LSl

Counsel to the Economic Development
Anthority of the City of Norfolk
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AMENDMENT NO, 3
s X0
REAL ESTATE PURCHASE AGREEMENT

THIS AMENDMENT NO. 3 to a Real Bstate Purchase Agreement dated November 12,
2013 (the “Agreement”), is made and entered into this 5™ day of June, 2014, by and befween the
BECONOMIC DEVELOPMENT AUTHORITY OF THE CITY OF NORFOLK, a political -
subdivision of the Commonwealth of Virginia (“Seller”) and SIMON ACQUISITION IJ, LLC,

a Delawate limited liability coripay, of its designee (“Purchaser”).
WHEREAS, Scller and Purchaser previously entered into the Agreement, and then

amended f by the exeontion and delivety of Amendment No. 1 theteto, dated Februaty 7, 2014,
as amended by that tettain Améndrment No. 2 dated April 30, 2014, and how wish 10 fiirther

modify Gertain provisions in the Agrecment by this Amendment No. 3;
NOW, THEREFORYE, WITNESSETH:

A Capitalized terng$ used herein unless otherwise defined heérein shall have the
méaning given to them In the Agreement,

2 Section 2.1.B is hereby amended to delete in its first sentence, “séven (7) months”
and insert “eight (8) months”, with the cffect of extending the Option Bxetolse Date t6 July 12,
2014,

3, Txcept as modified heretofore and hereby, the Agreement is hereby yatified arid
confirmed in all respeots,

4. This Ainendment No. 3 may be executed in any number of counterparts aud by
cach party on a sepatafe counterpart, each of which, when so executed and delivered, shall be
deemed to be an original and all of which taken togethet shall canstitute one and the same
instroment, In produoing this Amendment No. 3, it shall not be necessary to produce or agcount
for mote than one such counterpart signed by the person against whom enforeement is sought.

5. ‘Thls Amendmént No.3 may be delivered by the exchange of elecironically
transmitted coples (either by facsimilg or .pdf files) showing the signatures of Purchaser and
Seller and those signatures of Purchaser anid Seller will constitute originally sigied copies of the

samé instrument, requiring no further execution.

[COUNTERPART SIGNATURE PAGES TO FOLLOW]
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AMENDMENT NO., 3
TO REAL ESTATE PURCHASE AGREEMENT
DATED AS OF NOVEMBER 12, 2013

COUNTERPART SIGNATURE PAGE FOR PURCHASER.

WITNESS the signatur¢ of the undersipned as of the 5™ day of June, 2014;-to

Amendment No, 3 to Real Estate Purchase Agreement by and between SIMON ACQUISITION
IT, LIC, or its designee, and the ECONOMIC DEVELOPMENT AUTHORITY OF THE CITY

OF NORFOLK. _
PURCHASER:

SIMON ACQUISITION II, LLC

By; (;:2///?%,7
Ry W

Name:

Title: U, Do

[COUNTERPART SIGNATURE PAGE FOR SELLER FOLLOWS]
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AMENDMENT NO. 3
TO REAL ESTATE PURCHASE AGREEMENT
DATED AS OF NOVEMBER 12, 2013,

COUNTERPART SIGNATURE PAGE FOR SELLER

WITNESS the signature of the undexsigned as of the 5™ day of June, 2014, to
Amendment No. 3 to Réal Estate Purchase Agreement by and between SIMON ACQUISITION *
I, LLC, or its designee, and the ECONOMIC DEVELOPMENT AUTHORITY OF THE CITY

OF NORFOLK.
SELLER:

ECONOMIC DEVELOPMENT AUTHORITY OF
THE CITY OF NORFOLK

yi ’—%&3
P e v

Title: et  Urehe

APPROVED AS TO CONTENT:

Economio Development Authority
of the City of Norfolk

APPROVED AS TO FORM AND
CORRECTNESS:

unsel to the Beohomio Devélopment
Authority of the City of Norfolk
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AMENDMENT NO. 4
TOREAL ESTATE PURCHASE AGREEMENT
- DATED.AS OF NOVEMBER 12, 2013

COUNTERPART SIGNATURE PAGE FOR PURCHASER

WITNESS the signature of the uadersigned as of the 1% day of July, 2014, to Amendment
No. 4 to Real Estate Purchase Agreement by and between SIMON ACQUISITION 1, LLC, or
its designee, and the ECONOMIC DEVELOPMENT AUTHORITY OF THE CITY OF

NORFOLK.
PURCHASER:

SIMON ACQUISITION II, LLC

By: ;
Name: Mare T. / /Silvesiv
Title: Miyce. Prc;?dc{-!;

o

[COUNTERPART SIGNATURE PAGE FOR SELLER XOLLOWS]
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AMENDMENT NO, 4
TO REAL ESTATE PURCHASE AGREEMENT
DATED AS OF NOYEMBER 12,2013

COUNTERPART SIGNATURE PAGE FOR SELLER

WITNESS the signature of the undersigned as of the 1% day of July, 2014, to Amendment
No, 4 to Real Hstate Purchase Agreement by and between SIMON ACQUISITION II, LLC, or
its designee, and the BCONOMIC DEVELOPMENT AUTHORITY OF THRE CITY OF

NORFOLK.
SELLER;

ECONOMIC DEVELOPMENT AUTHORITY OF

zg.i‘éw Dlreftor
conomic IDevélbpmet Authorlty
of the City of Nosfolk

APPROVED AS TO FORM AND
CORRECTNESS:

e '."‘
o ¥ i o -
o .,"i-‘ o '\:. :

) TR g A & L v
oungel to the Economic Development
Aulhority of the City of Notfolk

-
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Exhibit “B”
Grant Agreement

(See attached Grant Agreement.)



GRANT AGREEMENT

THIS GRANT AGREEMENT (this “Agreement”) is made as of the  day of ,
2014, between the ECONOMIC DEVELOPMENT AUTHORITY OF THE CITY OF
NORFOLK, a duly organized and existing political subdivision of the Commonwealth of
Virginia (the “AUTHORITY”), and SIMON ACQUISITION II, LLC, a Delaware limited
liability company or its designee (the “GRANTEE”).

WITNESSETH:

WHEREAS, in 2013, the GRANTEE approached the AUTHORITY and the City of
Norfolk (the “City”) concerning the possibility of opening a Simon Premium Outlet Mall on the
property known as Lake Wright Golf Course in the City of Norfolk, Virginia;

WHEREAS, the proposed Norfolk Premium Outlet Mall, has been found by both the
AUTHORITY and the City Council of the City (the “City Council”) to constitute a significant
economic development opportunity for the City, a positive factor in achieving the objectives of
the City, and worthy of inducement, as set forth in the resolutions previously adopted by the
AUTHORITY and actions taken by the City Council approving the terms herein; and

WHEREAS, the AUTHORITY and the GRANTEE have entered into a Real Estate
Purchase Agreement dated as of November 12, 2013, as amended to date (the “Purchase
Agreement™), for the purchase and sale of 54 acres, more or less, of the Lake Wright Golf Course

site (the “Property”);

WHEREAS, the Purchase Agreement provides that the AUTHORITY and the
GRANTEE will enter into a certain Infrastructure Agreement dated the date hereof (the
“Infrastructure Agreement”), pursuant to which the construction of the Infrastructure
Improvements (as defined in the Infrastructure Agreement) will be contracted for and
coordinated by the GRANTEE and completed consistent with the schedule for the Project (as
defined in the Purchase Agreement);

WHEREAS, subject to annual appropriation, the City, through the AUTHORITY, will
pay or reimburse GRANTEE for the Infrastructure Improvements Work Cost (as defined in the
Infrastructure Agreement) up to the amount of the Infrastructure Improvements Work Cost
Ceiling (as defined in the Infrastructure Agreement) in accordance with the provisions of
Section 3 of the Infrastructure Agreement and the terms of this Agreement.

NOW, THEREFORE, WITNESSETH:
I. Definitions

The following capitalized terms shall have the meanings set forth unless the context
clearly requires otherwise:

1.1 “Development” means the “Norfolk Premium Outlet Mall,” a 350,000 square foot
gross leasable area (GLA) shopping center to be constructed, equipped and operated by the

1-1270078.8



GRANTEE and located on the Property, which shopping center may be expanded to 450,000 sq.
ft. (GLA).

1.2 “Grant” means the sums, including interest as provided herein, to be transferred to
the GRANTEE, as an inducement for the GRANTEE to complete the Development, pursuant to
the terms of this Agreement.

1.3 “GRANTEE’s Costs of Development™ means the costs borne by GRANTEE in
designing, constructing and equipping the Development, including direct construction costs,
costs of architectural and engineering consultants, costs of construction management fees (but
only if such construction management fees are paid to a third party not related to GRANTEE),
and costs of equipment and fixtures necessary to the Development in connection with the
completion of the Development, reduced by any and all contributions, payments or other
consideration received from third parties (including the City and the AUTHORITY) on account
of such construction.

1.4  “Maximum Aggregate Principal Amount of the Grant” shall, subject to Section
2.2, be an amount equal to the difference between (i) the lesser of (w)the Infrastructure
Improvements Work Cost (as defined in the Infrastructure Agreement) or (x) the Infrastructure
Improvements Work Cost Ceiling (as defined in the Infrastructure Agreement), subject to
adjustment as provided in the Infrastructure Agreement, minus (ii) the sum of (y) the
AUTHORITY’s net sales proceéeds from the GRANTEE’s purchase of the Property pursuant to
the Purchase Agreement and (z) the funds received as of Closing by the AUTHORITY from the
Wastewater Utility Fund of the City of Norfolk (collectively, the “Pre-Funded Amount”).

1.5  “Year” means the calendar year beginning January 1 and ending December 31.
II. The Grant

2.1 The Grant. Subject to the conditions and limits set forth below, the AUTHORITY
will grant to GRANTEE a sum of money each year during the term of the Grant, subject to
annual appropriation and transfer of funds to the AUTHORITY by the City, predicated upon the
performance-based formula set forth in Section 2.3 below resulting from the construction and
operation of the Development.

2.2  Maximum Aggregate Principal Amount of the Grant; Interest Accrual. Subject to
Section 1.4, the Maximum Aggregate Principal Amount of the Grant shall not exceed
$ 4. As a part of the Grant, interest shall accrue on the unpaid balance of the
Maximum Aggregate Principal Amount of the Grant at four percent (4%) per annum thereon
from the date of Closing until the Maximum Aggregate Principal Amount of the Grant has been

paid in full.

2.3 Annual Grant Payment. The annual grant payment, subject to the Maximum
Aggregate Principal Amount of the Grant, shall be calculated by multiplying (i) 100% of the
assessed value of the Development for the preceding fiscal year for which an annual payment
will be made by (ii) 1.15%, and adding to such product the amount of interest which shall have
accrued and remains unpaid since the later of the Closing or the most recent annual grant
payment. If the assessment for that year has not been established by the real estate assessor by

2
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July 1, the assessment for the most recent fiscal year for which an assessment has been made
shall apply.

24  Term of the Grant. The term of the Grant shall commence upon completion of the
Development, as evidenced by a final certificate of occupancy for the final building of the
Development (“Certificate of Occupancy™), but not certificates of occupancy for each tenantable
space issued by the City. Grant payments shall commence as provided below, following the end
of the year of occupancy of the Development, and continue until the Grant, including interest as
provided herein, has been paid.

2.5  Prepayment. The AUTHORITY shall have the right to prepay the Grant at any
time, in whole or in part, with accrued interest and without premium or penalty from other funds
which may become available to it. Notwithstanding anything to the contrary in this Agreement,
if the AUTHORITY receives proceeds from the sale of other portions of the Lake Wright Golf
Course owned by the AUTHORITY prior to the payment of the Maximum Aggregate Principal
Amount of the Grant together with all accrued but unpaid interest thereon, the AUTHORITY,
within thirty (30) days of receiving the purchase price therefrom, shall apply the net sales
proceeds it receives from such sale to the prepayment, in whole if such proceeds are sufficient, or
else in part, of the outstanding balance of the Grant, with accrued interest, but without any

prepayment premium or penalty.

2.6 Timing of Payment of Grant and Accrued Interest. Subject to the conditions set
forth below, the annual Grant payment plus accrued interest at four percent (4%) per annum on
the unpaid balance of the Grant shall commence in the year following the year in which the
Development is completed as evidenced in Section 2.4 and continue each year thereafter and be
payable not later than July 31 of each year. Notwithstanding anything in this Agreement to the
contrary, in the event the Grant plus accrued but unpaid interest thereon as provided above is not
paid in full by the sixth (6" % anniversary of the initial annual Grant payment, then in addition to
the annual Grant payment for the seventh (7™ Year, the remaining outstanding balance of the
Grant, including accrued but unpaid interest, shall be paid with the seventh (7™) annual
installment; provided, however, if amounts sufficient to repay the Grant have not been
appropriated by the City to the AUTHORITY, then annual Grant payments plus accrued interest
shall continue until the Grant including accrued but unpaid interest shall have been paid in full.

III. Conditions of the Grant

The obligation of the AUTIIOR{TY to dleul’SC the Grant is subject to the satisfaction of
the conditions set forth below.

3.1 Conditions to Initial Disbursement. The initial disbursement of the Grant shall be
subject to the satisfaction of the following conditions:

A. The Certificate of Occupancy shall have been issued and at least 280,000
square feet (being eighty percent (80%) of 350,000 square feet) of the gross leasable area of the
Development shall have opened for business.

B. GRANTEE’s Costs of Development shall not be less than Seventy-five
Million Dollars ($75,000,000). GRANTEE shall have furnished to the AUTHORITY such
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documentation as may be required by the AUTHORITY to establish to the reasonable
satisfaction of the AUTHORITY that GRANTEE’s Costs of Development exceeded Seventy-five
Million Dollars ($75,000,000).

e The City Council of the City shall have appropriated funds for the initial
Grant payment and delivered such funds to the AUTHORITY.

3.2  Conditions to Each Annual Grant Payment. Each disbursement of the Grant,
including the initial disbursement, shall be subject to the satisfaction of the following conditions:

A. The real estate tax assessment(s) for the Development for the applicable
fiscal year shall have been established, the GRANTEE shall have delivered to the real estate
assessor all information required by law to be furnished to the assessor to establish the real estate
tax assessment for the property comprising the Development. In the event the assessment has
not been established by the real estate assessor for the applicable fiscal year, the assessment for
the most recent fiscal year for which an assessment has been made shall apply.

B. The representations and warranties set forth below shall be true and
correct as of the date of this Agreement, and shall continue to be true and correct at the time of
the proposed disbursement of each Year’s Grant payment.

C. The City Council shall have appropriated funds for the then current
payment of the Grant and delivered such funds to the AUTHORITY.

IV. Representations and Warranties

GRANTEE represents and warrants to the AUTHORITY that:

4.1  Due Organization, Authority and Qualification. GRANTEE (a) is a duly
organized and validly existing limited liability company organized and in good standing under
the laws of the state of its formation and qualified to transact business in the Commonwealth of
Virginia, and (b) has the power and authority to own its properties and other assets and to
transact the business in which it is now engaged or proposes to engage.

472  Taxes. GRANTEE has filed and shall file all tax returns which are required to be
filed and has paid all taxes (including interest and penalties) which have become due pursuant to
such returns or pursuant to any assessment or notice of tax claim or deficiency received by it.
All tax liabilities were adequately provided for at the end of the most recent fiscal year of
GRANTEE. No material tax lability has been asserted by the Internal Revenue Service, the
Commonwealth of Virginia, the City, or any other taxing authority for taxes (or interest or
penalties thereon) in excess of those already paid.

43  Operating the Development. The Development shall be open for business and
operating in a manner reasonably calculated to maximize sales by the tenants at the

Development.
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V. General Matters

5.1 AUTHORITY Obligations Subject to Appropriation; Exculpation.

A. All obligations of the AUTHORITY hereunder for the disbursement of the
Grant and any other payments of money are subject to and expressly conditioned upon funds
being appropriated for such purpose by the City Council, the amount of GRANTEE’s grant
payment being calculated and approved by the City, and the funds being delivered to the
AUTHORITY, and shall not at any time constitute a legal obligation of the AUTHORITY for the
disbursement of the Grant or the payment of money except to the extent so appropriated and
delivered. o

B. Neither the directors of the AUTHORITY nor any person executing this
Agreement shall be liable personally thereon by reason of the execution and delivery hereof.
This Agreement is not, and shall not be deemed to constitute, a general obligation of the
Commonwealth of Virginia or any political subdivision thereof, including the AUTHORITY and
the City, and neither the Commonwealth of Virginia nor any such political subdivision thereof
shall be personally liable thereon, nor in any event shall this Agreement be payable out of funds
or properties other than as set forth herein. This Agreement shall not constitute an indebtedness
within the meaning of any municipal debt limitation or restriction. :

C. No covenant, agreement or obligation contained in this Agreement shall be
deemed to be a covenant, agreement or obligation of any present or future director, officer,
employee or agent of the AUTHORITY in his or her individual capacity, and no such director,
officer, employee or agent shall be subject to any liability under this Agreement or with respect
to any other action taken by him or her.

5.2  Assignment. Prior to issuance of the Certificate of Occupancy and at least
280,000 square feet (being eighty percent (80%) of 350,000 square feet) of the gross leasable
area of the Development shall have opened for business, GRANTEE may not assign its rights
under this Grant Agreement, unless the AUTHORITY has provided GRANTEE with its prior
written consent to such assignment, which consent may be withheld or conditioned in the
AUTHORITY’s sole discretion; provided, however, that GRANTEE may assign its rights under
this Grant Agreement to an affiliate of GRANTEE or an entity under common control with
GRANTEE. A change in the majority ownership or the control of GRANTEE shall be
considered an assignment for the purposes of, and subject to, this Section. After an assignment
to which the AUTHORITY has consented or is otherwise permitted hereby, the AUTHORITY
may deal exclusively with the assignee named in such notice. 4,

53  Waiver. The failure of the AUTHORITY or GRANTEE to insist upon strict
performance of any of the terms or provisions of this Agreement or to exercise any option, right
or remedy contained in this Agreement, shall not be construed as a waiver or as a relinquishment
for the-future of such term, provision, option, right or remedy. No waiver by the AUTHORITY
or GRANTEE of any term or provision of this Agreement shall be deemed to have been made
unless expressed in writing and duly signed by the AU THORITY or GRANTEE, as applicable.
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54  Severability. If any clause or provision of this Agreement is or becomes illegal,
invalid or unenforceable because of present or future laws or any rule or regulation of any
governmental body or entity, then the remaining parts of this Agreement shall not be affected,
unless such invalidity would create undue hardship to the AUTHORITY, or is essential to its
rights, in which event the AUTHORITY has the right to terminate this Agreement on written
notice to Grantee. -

5.5 Licenses and Permits. It shall be the ultimate responsibility of GRANTEE at its
expense to secure all licenses and permits required to be obtained by it with respect to
construction, improvement, completion and occupancy of the Development.

5.6  Applicable Law; Venue. This Agreement shall be construed under and shall be
governed by the laws of the Commonwealth of Virginia. In the event of litigation, venue shall be
in the Circuit Court of the City of Norfolk.

5.7  Interpretation. For the purpose of construing this Agreement, unless the context
indicates otherwise, words in the singular number shall be deemed to include words in the plural
number and vice versa, words in one gender shall be deemed to include words in other genders,
and the word “person” shall be deemed to include a corporation or partnership. Headings or
Articles and Sections are inserted only for convenience and are not, and shall not be deemed a
limitation on the scope of the particular Articles or Sections to which they refer.

5.8  Notices. All notices or other communications required or desired to be given with
respect to this Agreement shall be in writing and shall be delivered by hand or by courier service,
sent by registered or certified mail, return receipt requested, bearing adequate postage and
properly addressed as provided below, or sent by overnight carrier such as Federal Express.
Each notice given by mail shall be deemed to be given by the sender when received or refused by
the party intended to receive such notice; each notice delivered by hand or by courier service
shall be deemed to have been given and received when actually received by the party intended to
receive such notice or when such party refuses to accept delivery of such notice. Upon a change
of address by either party, such party shall give written notice of such change to the other party
in accordance with the foregoing. Inability to deliver because of changed address or status of
which no notice was given shall be deemed to be receipt of the notice sent, effective as of the
date such notice would otherwise have been received.

If intended for AUTHORITY, to:

c/o City of Norfolk — Department of Development
500 East Main St., Suite 1500

Norfolk, VA 23510

Attn: Charles E. Rigney, Sr., Executive Director

with a copy to:
Williams Mulien
999 Waterside Drive, Suite 1700

Norfolk, VA 23510
Attn: William L. Nusbaum, Esq.
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with a copy to:

City of Norfolk

810 Union Street, Suite 1100
Norfolk, Virginia 23510

Attn: Marcus D. Jones, City Manager

with a copy to:

City of Norfolk

810 Union Street, Suite 1100

Norfolk, Virginia 23510

Attn: Bernard A. Pishko, City Attorney

If intended for GRANTEE, to:
c/o Premium Outlets | SIMON
105 Eisenhower Parkway
Roseland, New Jersey 07068
~ Attn: Mark J. Silvestri, COO
Attn: Darryl Gugig, Deputy General Counsel

5.9  Non-Discriminatory Policies.

A. GRANTEE will not discriminate against any employee or applicant for
employment because of the race, religion, color, sex or national origin of the employee or
applicant for employment, except where religion, sex or national origin is a bona fide
occupational qualification reasonably necessary to the normal operation of GRANTEE.
GRANTEE agrees to post in conspicuous places, available to employees and applicants for
employment, notices setting forth the provisions of this nondiscrimination clause.

B. GRANTEE, in all solicitations or advertisements for employees placed by
or on behalf of GRANTEE, will state that GRANTEE is an equal opportunity employer.

C. Notices, advertisements and solicitations placed in accordance with
federal law, rule or regulation shall be deemed sufficient for the purpose of meeting the
requirements of this section.

5.10 Entire Agreement. This Agreement constitutes the entire agreement between the
parties with respect to the Grant, supersedes all prior understandings and writings and may be
amended or modified only by a writing signed by the AUTHORITY and GRANTEE.
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WITNESS the following signatures to this Grant Agreement, thereunto duly authorized:

ECONOMIC DEVELOPMENT AUTHORITY
OF THE CITY OF NORFOLK
Date of execution:

,2014 By:

Jerry B. Robertson, Chairman

SIMON ACQUISITION II, L.L.C.
Date of execution;

,2014 By:
Name:
Title:

APPROVED AS TO CONTENTS:

Executive Director, Economic Development
Authority of the City of Norfolk

APPROVED AS TO FORM
AND CORRECTNESS:

Counsel to the Economic Development
Authority of the City of Norfolk

25993131_4.docx
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Exhibit “C”
Reimbursable EDA Transaction Costs

-Recording Charges
-Insurance Expenses (during the time of EDA ownership)
-Maintenance Expenses (during the time of EDA ownership, to the extent not paid by SLGC)

-Traffic Study

-Legal Fees of EDA Counsel
-Professionals’ and Consultants’ Fees and Costs (excluding salaries/fees paid to any employee of

the EDA or of the City of Norfolk Department of Development and real estate commissions)

24202261 _5.doc



